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The City of Detroit (the "City" or the "Debtor™) having proposed its
Eighth Amended Plan for the Adjustment of Debts of the City of Detroit

(October 22, 2014) (the "Plan" or the "Eighth Amended Plan")," a true and correct

copy of which (without exhibits) is attached hereto as Appendix I; the Court
having conducted a 24-day evidentiary hearing to consider confirmation of the
Plan on August 18, September 2-5, September 8-9, September 15-18,
September 29 to October 3, October 6, October 14-16, October 20-22 and

October 27, 2014 (the "Confirmation Hearing"); the Court having conducted a

hearing on July 15, 2014, at which 46 individuals who (i) filed objections to
Confirmation of the Plan with the Court and (ii) appeared in the Chapter 9 Case
pro se made presentations with respect to such objections to the Court (the "Pro Se
Hearing") and the Court having considered the arguments of such parties at the
Pro Se Hearing:? the Court having conducted hearings on certain legal issues
related to confirmation of the Plan on July 16, 2014 and August 19, 2014; the

Court having considered: (i) the testimony of the 41 witnesses called at the

! On May 5, 2014, the City filed its Fourth Amended Plan for the Adjustment
of Debts of the City of Detroit (May 5, 2014) (the "Fourth Amended Plan"),
which version of the Plan was included in the contents of the solicitation
packages distributed to creditors entitled to vote thereon.

All capitalized terms used but not defined herein have the meanings given to
them in the Plan.

See Notice of Hearing to Individuals Who Filed Plan Objections (Docket
No. 5264) (June 10, 2014).
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Confirmation Hearing, as well as the affidavits and declarations included among
the approximately 2,300 exhibits admitted into evidence at the Confirmation
Hearing; (ii) the arguments of counsel presented at the Confirmation Hearing;
(iii) the pleadings filed by the City in support of the Plan, including the following:
o Consolidated Reply to Certain Objections to Confirmation of
Fourth Amended Plan for the Adjustment of Debts of the City

of Detroit (Docket No. 5034) (the "Consolidated Reply"), filed
by the City on May 26, 2014;

o Debtor's Supplemental Brief on Legal Issues Relating to
Confirmation of Fourth Amended Plan for the Adjustment of
Debts of the City of Detroit (Docket No. 5707), filed by the
City on June 30, 2014;

o City's Supplemental Brief Regarding Standing of Syncora to
Raise Certain Objections to Confirmation (Docket No. 6010),
filed by the City on July 14, 2014;

o The City of Detroit's Brief Regarding the Court's Authority to
Determine the Reasonableness of Fees Under 11 U.S.C.
8 943(b)(3) (Docket No. 6842), filed by the City on
August 18, 2014,

o Consolidated (A) Pretrial Brief in Support of Confirmation of
Sixth Amended Plan for the Adjustment of Debts of the City of
Detroit and (B) Response to (1) Certain Objections Filed by
Individual Bondholders and Individual Retirees and
(1) Supplemental Objections (Docket No. 7143), filed by the
City on August 27, 2014 (the "Pretrial Brief"), including the
summary of the City's compliance with the standards of
section 943 of the Bankruptcy Code (inclusive of the standards
of sections 1122, 1123(a)(1)-(a)(5), 1123(b), 1123(d), 1124,
1125, 1126(a)-1126(c), 1126(e)-1126(g), 1127(d), 1128,
1129(a)(2), 1129(a)(3), 1129(a)(6), 1129(a)(8), 1129(a)(10),
1129(b)(1), 1129(b)(2)(A) and 1129(b)(2)(B) of the Bankruptcy

_2-
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Code) attached as Exhibit A thereto (the "Confirmation
Standards Exhibit™);

o Consolidated Response to Certain Pro Se Objections to
Confirmation of the Sixth Amended Plan for the Adjustment of
Debts of the City of Detroit (Docket No. 7303) (the "Response
to Pro Se Objections"), filed by the City on September 5, 2014;

o Consolidated Reply to Supplemental Objections to
Confirmation of the Seventh Amended Plan for the Adjustment
of Debts of the City of Detroit (Docket No. 7707), filed by the
City on September 26, 2014, as well as all other pleadings filed
in support of the Plan by parties in interest; and

o Eighth Amended Plan for the Adjustment of Debts of the City
of Detroit (October 22, 2014) (Docket No. 8045), including all
Exhibits thereto.

(iv) all other papers filed in support of, and in opposition to, Confirmation of the
Plan, including the objections filed with respect to Confirmation of the Plan;*

(v) the resolution, settlement or withdrawal of timely objections to Confirmation of
the Plan filed by, among others, FGIC, Syncora, the FGIC COP Holders, the
DWSD Settlement Parties, the LTGO Insurer, certain insurers of Unlimited Tax

General Obligation Bonds, Michigan Council 25 of the American Federation of

3 See Summary of the City's Responses to Initial Plan Objections, attached as

Exhibit A to the Consolidated Reply; Summary of the City's Responses to
(I) Supplemental Objections and (11) Objections filed by (A) the UAW and
(B) AFSCME, attached as Exhibit B to the Pretrial Brief; Summary of the
City's Responses to (I) Pro Se Objections Specified in the Order Requiring
City to Respond to Certain Pro Se Objections to Confirmation [Docket

No. 6640] and (I1) Pro Se Objections Not Addressed in the Consolidated
Reply to Certain Objections to Confirmation of Fourth Amended Plan for
the Adjustment of Debts of the City of Detroit [Docket No. 5034], attached
as Exhibit A to the Response to Pro Se Objections.

_3-
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State, County and Municipal Employees, AFL-CIO ("AFESCME"), the
International Union, UAW, each of the Counties and the Macomb Interceptor
Drain Drainage District; and the Court being familiar with the Plan and other
relevant factors affecting this Chapter 9 Case; the Court having taken judicial
notice of the entire docket of the City's Chapter 9 Case maintained by the Clerk of
the Court and/or its duly appointed agent, pursuant to Federal Rule of Evidence
201(c) (made applicable to this case by Bankruptcy Rule 9017), including, but not
limited to, those orders, pleadings and other documents set forth in the
Confirmation Standards Exhibit; the Court having found that due and proper notice
has been given with respect to the Confirmation Hearing and the deadlines and
procedures for filing objections to the Plan; the appearance of all interested parties
having been duly noted in the record of the Confirmation Hearing; and upon the
record of the Confirmation Hearing, and after due deliberation thereon, and
sufficient cause appearing therefor;

ITISHEREBY FOUND AND CONCLUDED, that:

JURISDICTION AND VENUE

A.  The Court has jurisdiction over this matter and this Chapter 9
Case pursuant to 28 U.S.C. § 1334 and Rule 83.50(a) of the Local Rules of the

United States District Court for the Eastern District of Michigan.

4-
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B.  Confirmation of the Plan is a core proceeding pursuant to
28 U.S.C. § 157(b)(2)(L), and this Court has jurisdiction to enter a final order with
respect thereto.

C.  The City is a proper debtor under section 109 of the Bankruptcy
Code” and the proper proponent of the Plan under section 941 of the Bankruptcy
Code.

D.  On the Effective Date of the Plan, or as soon thereafter as is
practicable, all appeals of the Opinion Regarding Eligibility and the Order for
Relief, in accordance with settlements by and among the appellants and the City,
shall be withdrawn.

MODIFICATIONS OF THE PLAN

E.  The Plan does not materially and adversely affect or change the
treatment of any Claim against the City under the Fourth Amended Plan. Pursuant
to sections 942 and 1127(d) of the Bankruptcy Code and Bankruptcy Rule 3019,
the Plan does not require additional disclosure under section 1125 of the
Bankruptcy Code or the resolicitation of acceptances or rejections of the Fourth

Amended Plan under section 1126 of the Bankruptcy Code, nor does it require that

See Opinion Regarding Eligibility (Docket No. 1945), entered on
December 5, 2013 (the "Opinion Regarding Eligibility"); Order for Relief
Under Chapter 9 of the Bankruptcy Code (Docket No. 1946), entered on
December 5, 2013 (the "Order for Relief").

_5-
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holders of Claims against the City be afforded an opportunity to change previously
cast acceptances or rejections of the Fourth Amended Plan as filed with the Court.
The filing of the Plan, and the disclosure of certain modifications and amendments
to the Fourth Amended Plan contained therein on the record at the Confirmation
Hearing, constitute due and sufficient notice thereof under the circumstances of the
Chapter 9 Case. Accordingly, the Plan is properly before the Court, and, except as
set forth in the Plan or later orders of the Court, all votes cast with respect to the
Fourth Amended Plan prior to the filing of the Plan shall be binding and shall
apply with respect to the Plan.

STANDARDS FOR CONFIRMATION
UNDER SECTION 943 OF THE BANKRUPTCY CODE

F. The evidentiary record of the Confirmation Hearing and
the Confirmation Standards Exhibit support the findings of fact and conclusions of
law set forth in the following paragraphs.

G.  The Court's supplemental opinion regarding confirmation of the

Plan (the "Confirmation Opinion"), to be issued, is incorporated fully herein.

-6-
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H.  Section 943(b)(1). The Plan complies with the provisions of

the Bankruptcy Code made applicable to this Chapter 9 Case by sections 103(e)
and 901 of the Bankruptcy Code.® In particular:

1. Section 1122. In accordance with section 1122(a) of the
Bankruptcy Code, Section I1.B of the Plan classifies each Claim against the City
into a Class containing only substantially similar Claims. The legal rights under
applicable law of each holder of Claims within each Class under the Plan are
substantially similar in nature and character to the legal rights of all other holders
of Claims within such Class. No Claims were separately classified under the Plan
to gerrymander favorable votes with respect to the Plan. In accordance with
section 1122(b) of the Bankruptcy Code, Convenience Claims are separately
classified in Class 15 under the Plan solely for the purpose of administrative
convenience.

2. Section 1123(a)(1). In accordance with
section 1123(a)(1) of the Bankruptcy Code, Section 11.B of the Plan properly

classifies all Claims that require classification. Valid factual and legal reasons

Section 901 of the Bankruptcy Code incorporates into chapter 9 the
following chapter 11 provisions relevant to plan confirmation:

sections 1122, 1123(a)(1)-(5), 1123(b), 1123(d), 1125, 1126(a)-(c) and
(e)-(g), 1127(d), 1128, 1129(a)(2), 1129(a)(3), 1129(a)(6), 1129(a)(8),
1129(a)(10), 1129(b)(1) and 1129(b)(2)(A)-(B) of the Bankruptcy Code.
See 11 U.S.C. § 901(a).

7-
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exist for the separate classification of (a) certain secured Claims from Other
Secured Claims and (b) certain unsecured Claims from Other Unsecured Claims.
3. Section 1123(a)(2). In accordance with
section 1123(a)(2) of the Bankruptcy Code, Section 11.B of the Plan properly
identifies and describes each Class of Claims that is not impaired under the Plan.®
4, Section 1123(a)(3). In accordance with
section 1123(a)(3) of the Bankruptcy Code, Section I1.B of the Plan properly
identifies and describes the treatment of each Class of Claims that is impaired
under the Plan.
5. Section 1123(a)(4). In accordance with
section 1123(a)(4) of the Bankruptcy Code, the Plan provides the same treatment
for each Claim of a particular Class unless the holder of such a Claim has agreed to
less favorable treatment. Because ASF Recoupment is a settlement mechanism
designed to (a) implement a critical component of the City's comprehensive

settlement of pension-related issues and (b) enable the trustees of the GRS

° See Order Pursuant to (1) 11 U.S.C. 88 105, 364(c), 364(d)(1), 364(e), 902,
904, 921, 922 and 928 (A) Approving Postpetition Financing and (B)
Granting Liens and (I1) Bankruptcy Rule 9019 Approving Settlement of
Confirmation Objections (Docket No. 7028), entered on August 25, 2014
(the "DWSD Tender Order"); Notice of Occurrence of Settlement Date and
Unimpairment of Class 1A Claims and (B) Withdrawal of DWSD Plan
Objections by Financial Creditors (Docket No. 7268), filed on
September 4, 2014 (the "DWSD Settlement Notice™).

_8-
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(collectively, the "GRS Trustees") to recover a portion of excess interest allocated

to members' Annuity Savings Fund accounts from the GRS's traditional defined

benefit pension plan (the "GRS Traditional Pension Plan"), ASF Recoupment may

be deemed (x) separate and distinct from the calculation of recoveries provided to
holders of GRS Pension Claims and, thus, (y) disregarded for purposes of
determining whether the Plan complies with section 1123(a)(4) of the Bankruptcy
Code.

6. The consideration provided to Syncora in connection
with the Syncora Settlement that is not provided on account of the Plan COP
Settlement (a) is separate and distinct from the treatment of Class 9 COP Claims
held or insured by Syncora under the Plan, (b) is provided on account of
(i) Syncora's agreement to invest new funds (subject to the terms and conditions of
the applicable agreements) pursuant to commercial relationships with the City that
are distinct from COP Claims held or insured by Syncora and (ii) Syncora's
agreement to resolve all of its pending litigation against the City and, thus, (c) has
been disregarded for purposes of determining whether the Plan complies with
section 1123(a)(4) of the Bankruptcy Code. The consideration provided to FGIC
in connection with the FGIC/COP Settlement that is not provided on account of the
Plan COP Settlement (a) is separate and distinct from the treatment of Class 9 COP

Claims held or insured by FGIC under the Plan and reflects an agreement to invest

-0-
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new funds in a commercial relationship with the City, (b) is provided on account
of FGIC's agreement to resolve all of its pending litigation against the City and,
thus, (c) has been disregarded for purposes of determining whether the Plan
complies with section 1123(a)(4) of the Bankruptcy Code.

7. Section 1123(a)(5). In accordance with
section 1123(a)(5) of the Bankruptcy Code, the Plan provides adequate means for
its implementation, including, without limitation, (a) the issuance of the New
Securities pursuant to the Plan, (b) the consummation of the Settlements (as such
term is defined below) described in the Plan, (c) the consummation of the State
Contribution Agreement, (d) the assumption or rejection of Executory Contracts
and Unexpired Leases, (e) the establishment and funding of the Professional Fee
Reserve, () the City's assumption of certain indemnification obligations, (g) the
City's entry into the Exit Facility and any agreements and ancillary notes related
thereto and (h) the provisions regarding Effective Date transactions and transfers in
Avrticle 1V of the Plan.

8. Section 1123(b)(1). In accordance with
section 1123(b)(1) of the Bankruptcy Code, Section I1.B of the Plan impairs or
leaves unimpaired, as the case may be, each Class of Claims.

9. Section 1123(b)(2). In accordance with

section 1123(b)(2) of the Bankruptcy Code, Section I1.D and other provisions of

-10-
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the Plan provide for the assumption, assumption and assignment, or rejection of the
Executory Contracts or Unexpired Leases of the City that have not been previously
assumed, assumed and assigned, or rejected pursuant to section 365 of the
Bankruptcy Code and orders of the Court.

10.  Section 1123(b)(3). In accordance with
section 1123(b)(3) of the Bankruptcy Code, Section 111.D.2 of the Plan provides
that, except as otherwise provided in the Plan or in any contract, instrument,
release or other agreement entered into or delivered in connection with the Plan,
the City will retain and may enforce any claims, demands, rights, defenses and
Causes of Action that it may hold against any Entity (including but not limited to
(a) any and all Causes of Action against any party relating to the past practices of
the Retirement Systems, (b) the currently pending actions and claims brought by
the City identified on Schedule A to Exhibit I111.D.2 to the Plan and (c) potential
recovery actions that may be brought by the City under the Bankruptcy Code (or
similar federal or state law) against, among other parties, the Entities identified on
Schedule B to Exhibit I11.D.2 to the Plan), to the extent not expressly released
under the Plan or by any Final Order of the Court.

11.  Section 1123(b)(5). In accordance with
section 1123(b)(5) of the Bankruptcy Code, Section 11.B of the Plan modifies or

leaves unaffected, as the case may be, the rights of holders of Claims in each Class.

-11-
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12.  Section 1123(b)(6). In accordance with
section 1123(b)(6) of the Bankruptcy Code, the Plan includes additional
appropriate provisions that are not inconsistent with applicable provisions of the
Bankruptcy Code, including, without limitation, the provisions of Article 1ll,
Article 1V, Article V, Article VI, Article VII and Article VIII of the Plan.

13.  Section 1123(d). In accordance with section 1123(d) of
the Bankruptcy Code, Section I1.D.4 of the Plan provides for the satisfaction of
Cure Amount Claims associated with each Executory Contract or Unexpired Lease
to be assumed pursuant to the Plan in accordance with section 365(b)(1) of the
Bankruptcy Code. All Cure Amount Claims will be determined in accordance with
the underlying agreements and applicable law.

14.  Section 1127(d). All creditors entitled to vote on the Plan
received proper notice of the Confirmation Hearing, and were provided an
adequate opportunity to object to any amendments and modifications to the Fourth
Amended Plan.’

15.  Section 1129(a)(2). The City has complied with all
applicable provisions of the Bankruptcy Code with respect to the Plan and the

solicitation of acceptances or rejections thereof. In particular, the Plan complies

! See Certificate of Service (Docket No. 6177).

-12-
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with the requirements of sections 1125 and 1126 of the Bankruptcy Code as
follows:

a) In compliance with the (i) Order (1) Establishing
Procedures for Solicitation and Tabulation of VVotes to
Accept or Reject Plan of Adjustment and (1) Approving
Notice Procedures Related to Confirmation of the Plan of
Adjustment (Docket No. 2984) (the "Solicitation
Procedures Order"), entered on March 11, 2014, and
(i) Order Establishing Supplemental Procedures for
Solicitation and Tabulation of VVotes to Accept or Reject
Plan of Adjustment with Respect to Pension and OPEB
Claims (Docket No. 4400) (together with the Solicitation
Procedures Order, the "Solicitation Orders"), entered on
May 5, 2014, on or before May 12, 2014, the City,
through its claims, noticing, balloting and solicitation
agent, Kurtzman Carson Consultants LLC ("KCC"),
caused copies of the following materials to be transmitted
to all holders of Claims in Classes that were entitled to
vote to accept or reject the Fourth Amended Plan
(i.e., Allowed Claims in impaired Classes within Class
1A% and Classes 5, 7, 8, 9, 10, 11, 12, 13, 14 and 15):

o the Disclosure Statement (together with the
exhibits thereto, including the Fourth Amended
Plan);

o a notice of the Confirmation Hearing and other
matters (the "Confirmation Hearing Notice");

o an appropriate form of Ballot;

Subsequent to the City's solicitation of acceptances of the Fourth Amended
Plan, the Plan was amended to unimpair all Classes in Class 1A, and such
Classes are therefore deemed to have accepted the Plan. See DWSD Tender
Order; DWSD Settlement Notice. As a result, all votes and elections
previously delivered with respect to Class 1A Claims shall not be counted
and shall be of no force and effect.

-13-
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o a notice summarizing certain dispute resolution
procedures to be employed with respect to voting;

° for holders of Claims in Classes 10, 11 and 12,
a "Plain Language Supplement,” drafted in
collaboration with, among others, the Retiree
Committee and the Retirement Systems, describing
the treatment of such Claims in non-technical
terms;

o the procedures for the solicitation and tabulation of
votes to accept or reject the Plan, including
approval of (i) the deadline for creditors'
submission of Ballots, (ii) the rules for tabulating
votes to accept or reject the Plan and (iii) the
proposed record date for Plan voting (collectively
with the materials described in the preceding
bullets, the "Solicitation Package"); and

o cover letters from the City, the DRCEA, the
RDPFFA, the Detroit Police Lieutenants and
Sergeants Association (the "DPLSA") and the
Detroit Police Command Officers Association
(the ';DPCOA") recommending acceptance of the
Plan.

b) In compliance with the Solicitation Procedures Order, on
or before May 12, 2014, the City, through KCC, caused
copies of the Solicitation Package (not including Ballots)
to be transmitted to parties entitled to receive notice
pursuant to Bankruptcy Rule 2002.

? See Certificate of Service (Docket No. 6177), at 11 1-41. A separate
communication recommending acceptance of the Plan was mailed to holders
of Class 10, Class 11 and Class 12 Claims by the Retiree Committee
contemporaneously with the solicitation of votes undertaken by the City.

In addition, the GRS and the PFRS sent letters recommending acceptance of
the Plan to holders of Class 10 and Class 11 Claims.

10 See Certificate of Service (Docket No. 6177), at § 21.

-14-
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d)

11

12

13

14

13-53846-swr

See id. at § 20.
See id. at § 19.

In compliance with the Solicitation Procedures Order, on
or before May 12, 2014, the City, through KCC,
transmitted (i) the Confirmation Hearing Notice and (ii) a
"Notice of Non-Voting Status" to all holders of Claims in
the Classes not entitled to vote on the Plan (i.e., holders
of Claims in unimpaired Classes within Class 1A and in
Classes 1B, 1C, 2A, 2B, 2C, 2D, 2E, 2F, 3, 4, 6 and 16)
that were not entitled to vote on the Plan.™

In compliance with the Solicitation Procedures Order, on
or before May 12, 2014, the City, through KCC,
transmitted the Confirmation Hearing Notice to: (i) all
other creditors of the City; and (ii) all parties in interest
that had filed requests for notice in accordance with
Bankruptcy Rule 2002 in the Chapter 9 Case.™

In compliance with the Solicitation Procedures Order, on
May 9, 2014, the City caused a copy of the Confirmation
Hearing Notice to be published in the national editions of
the Wall Street Journal and USA Today and the daily

editions of the Detroit Free Press and the Detroit News."

Pursuant to the Order Approving the Stipulation
Regarding Certain Class 11 and Class 10 Ballots (Docket
No. 5209), entered on June 4, 2014, the City mailed
replacement ballots to certain members of Classes 10
and 11."

See Affidavit of Publication of Confirmation Hearing Notice in the Detroit
Free Press and the Detroit News, dated July 22, 2014 (Docket No. 6209),
at page 2; Affidavit of Publication of Confirmation Hearing Notice in

USA Today, dated July 22, 2014 (Docket No. 6211), at page 2; Affidavit of
Publication of Confirmation Hearing Notice in the Wall Street Journal,
dated July 24, 2014 (Docket No. 6253), at page 2.

See Certificate of Service (Docket No. 6177), at 1 11, 27, Exhibit P.
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g)  OnJuly 3, 2014, the City filed (and made available on
the Document Website) the following Exhibits:
(i) Exhibit 1.A.189.a (Form of New GRS Active Pension
Plan) (renumbered as Exhibit 1.A.250.a to the Eighth
Amended Plan); (ii) Exhibit 1.A.191.a (Form of New
PFRS Active Pension Plan) (renumbered as
Exhibit 1.A.254.a to the Eighth Amended Plan);
(iif) Exhibit 1.A.220 (Form of Prior GRS Pension Plan)
(renumbered as Exhibit 1.A.280 to the Eighth Amended
Plan); and (iv) Exhibit I.A.221 (Form of Prior PFRS
Pension Plan) (renumbered as Exhibit 1.A.281 to the
Eighth Amended Plan).”

h)  OnJuly 3, 2014, the City filed (and made available on
the Document Website) Exhibit 11.D.6 (Executory
Contracts and Unexpired Leases to be Rejected).'®

) On August 7, 2014, the City filed (and made available on
the Document Website) Exhibit 1.A.103 (Form of DIA
Settlement Documents) (renumbered as Exhibit .A.127
to the Eighth Amended Plan)."’

), On August 11, 2014, the City filed (and made available
on the Document Website) the following Exhibits:
(i) Exhibit 1.A.146 (Principal Terms of Exit Facility)
(renumbered as Exhibit 1.A.183 to the Eighth Amended
Plan); (ii) Exhibit 1.A.255 (Form of Restoration Trust
Agreement) (renumbered as Exhibit 1.A.292 to the Eighth
Amended Plan); (iii) Exhibit 11.D.5 (Schedule of
Postpetition Collective Bargaining Agreements); and
(iv) Exhibit I11.D.2 (Retained Causes of Action).'®

k)  The Confirmation Hearing Notice and the subsequent
scheduling orders entered by the Court provided due and

' See Notice of Filing of Plan Supplement (Docket No. 5755).
®  See Notice of Filing of Plan Supplement (Docket No. 5756).
7 See Notice of Filing of Plan Supplement (Docket No. 6576).
18 See Notice of Filing of Plan Supplement (Docket No. 6647).

13-53846-swr
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proper notice of the Confirmation Hearing and all
relevant dates, deadlines, procedures and other
information relating to the Plan and/or the solicitation of
votes thereon, including, without limitation, the Voting
Deadline, the Objection Deadline (as such term was
defined in the Confirmation Hearing Notice), the time,
date and place of the Confirmation Hearing and the
release provisions in the Plan.*

All persons entitled to receive notice of the Disclosure
Statement, the Plan and the Confirmation Hearing
received proper, timely and adequate notice in
accordance with the Solicitation Orders, applicable
provisions of the Bankruptcy Code and the Bankruptcy
Rules, and have had an opportunity to appear and be
heard with respect thereto.”

The City solicited votes with respect to the Plan in good
faith and in a manner consistent with the Bankruptcy
Code, the Bankruptcy Rules and the Solicitation Orders,
including, without limitation, the inclusion of letters from
the City, the DRCEA, the RDPFFA, the DPLSA and the
DPCOA recommending acceptance of the Plan in the
solicitation materials and the separate mailing of
solicitation letters from the Retiree Committee, the GRS
and the PFRS. Accordingly, the City, the Retiree
Committee, the GRS, the PFRS, the DRCEA and the
RDPFFA are entitled to the protections afforded by
section 1125(e) of the Bankruptcy Code and the
exculpation provisions set forth in Section 111.D.6 of the
Plan.

19

See Solicitation Procedures Order at § 17; Motion of the City of Detroit for

Entry of an Order (1) Establishing Procedures for Solicitation and Tabulation
of Votes to Accept or Reject Plan of Adjustment and (I1) Approving Notice
Procedures Related to Confirmation of the Plan of Adjustment (Docket

No. 2789), at Exhibit 6A.

20 See Certificates of Service (Docket Nos. 6174, 6177).

13-53846-swr
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n)  Claimsin Classes 1A, 1B, 1C, 2A, 2B, 2C, 2D, 2E, 2F, 3
and 4 under the Plan are unimpaired, and such Classes
are conclusively presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code.?

0) KCC has made a final determination of the validity of,
and tabulation with respect to, all acceptances and
rejections of the Plan by holders of Claims entitled to
vote on the Plan, including the amount and number of
accepting and rejecting Claims in Classes 5, 7, 8, 9, 10,
11, 12, 13, 14 and 15 under the Plan.”®

p)  Holders of Claims in Class 17 (Indirect 36th District
Court Claims) were previously classified in Class 14
under the Fourth Amended Plan. The City solicited
acceptances or rejections of the Plan from the holders of
Indirect 36th District Court Claims in their previous
capacity as holders of Class 14 Claims. Pursuant to the
Order Authorizing Certain Holders of Indirect 36th
District Court Claims to Change Their VVotes on the
City's Plan of Adjustment (Docket No. 6288), entered on
July 28, 2014, by agreement of the parties, the votes of
all known holders of Indirect 36th District Court Claims
rejecting the Plan under Class 14 were deemed to be
votes accepting the Plan under Class 17.

g)  Under the Plan, Class 16 (Subordinated Claims) is
Impaired and holders of Claims in such Class will receive

2l See DWSD Settlement Notice. Subsequent to the filing of the Fourth

Amended Plan, the Parking Bonds giving rise to Parking Bond Claims in
Class 6 of the Plan were paid in full by the City, mooting the proposed
treatment of such Parking Bond Claims in the Fourth Amended Plan (as
reflected in the Plan).

2 See Second Supplemental Declaration of Michael J. Paque Regarding the

Solicitation and Tabulation of Votes On, and the Results of VVoting with
Respect to, Plan for the Adjustment of Debts of the City of Detroit (Docket
No. 8072), filed on October 23, 2014 (the "Second Supplemental Voting
Declaration™), at 1 8-9.
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no distributions under the Plan.?® Therefore, Class 16 is
conclusively presumed to reject the Plan in accordance
with section 1126(g) of the Bankruptcy Code, and no
votes were solicited from holders of Class 16 Claims.*

r The Plan was voted on by each Class of impaired Claims
that was entitled to vote pursuant to the Bankruptcy Code,
the Bankruptcy Rules and the Solicitation Orders.

S) Each of Classes 5, 7, 8, 9, 10, 11, 12, 13 and 17 have
accepted the Plan by at least two-thirds in amount and a
majority in number of the Claims in such Classes actually
voting.”

t) The voting declarations admitted into evidence as City
Exhibits 764 and 765, and the Second Supplemental
Voting Declaration, set forth the tabulation of votes, as
required by the Bankruptcy Code, the Bankruptcy Rules
and the Disclosure Statement Order.”®

16.  Section 1129(a)(3). The Plan has been proposed (a) in
good faith; (b) with honesty, sincerity and good intentions; (c) with a basis for
expecting that an adjustment of the City's debts and an operational restructuring of
the City can be effected in accordance with the purpose of chapter 9, and that the
Plan is feasible; and (d) not by any means forbidden by law. The Plan and the
treatment of Claims thereunder are, and the process pursuant to which the City has

sought Confirmation thereof has been, fundamentally fair to the City's creditors.

2 SeePlan, at § 11.B.3.w.i.
2 Seeid..
2 See Second Supplemental VVoting Declaration, at 71 8-9.

26 gee id. at Exhibits A-C.
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The purpose of the Plan is to adjust the City's debts to enable the City to reverse its
decades-long financial decline, eliminate its service delivery insolvency, restore
adequate municipal services to its residents and meet its future financial
obligations, consistent with the overarching remedial purpose of chapter 9 and the
objectives and purposes of the Bankruptcy Code. The City's good faith in
proposing the Plan and its prior versions, and fundamental fairness in dealing with
its creditors, is further evidenced by the fact that the Plan (a) incorporates multiple
key settlements that are the result of extensive arm's length negotiations (often
conducted within the context of Court-ordered mediation) between the City and
representatives of a large proportion of its creditors, (b) has been proposed with the
support of the City's largest creditor constituencies and (c) is feasible

(see 11 N.10-18 below). In so finding, the Court has considered the totality of the
circumstances in this Chapter 9 Case.

17.  Section 1129(a)(6). Section I11.A.7 of the Plan provides
that the obtaining of any authorizations, consents and regulatory approvals
necessary under applicable nonbankruptcy law is a specific condition to the
effectiveness of the Plan, consistent with the language of section 1129(a)(6) of the
Bankruptcy Code.”” The Board of Water Commissioners will continue to have all

authority to set and approve the water and sewerage rates charged by the DWSD,

2" geePlan, at § I11.A.7.
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provided that, if a DWSD Authority is approved and formed, such rates would be
determined by the board of such DWSD Authority.?

18.  Section 1129(a)(8). The Plan has not been accepted by
all impaired Classes of Claims because (a) Classes 14 and 15 (collectively,

the "Impaired Rejecting Classes") have voted to reject the Plan® and (b) consistent

with section 1126(g) of the Bankruptcy Code, the holders of Claims in Class 16
(Subordinated Claims) (who receive no Distributions pursuant to Section 11.B.3.w.i
of the Plan) are deemed to have rejected the Plan.*® Nevertheless, as more fully
explained below, the Plan is confirmable because it satisfies section 1129(b) of the
Bankruptcy Code with respect to such Impaired Rejecting Classes.

19.  Section 1129(a)(10). The Plan has been accepted by the
following impaired Classes of Claims that are entitled to vote on the Plan,
determined without including any acceptance of the Plan by any insider: Classes 5,
7,8,9,10,11, 12,13 and 17.*

20.  Section 1129(b)(1): Unfair Discrimination. For the
reasons set forth in the Confirmation Opinion, the Plan does not discriminate

unfairly against the Impaired Rejecting Classes. The Plan provides greater

28 SeePlan, at § IV.A.1.

2 See Second Supplemental VVoting Declaration, at 1 8-9.

% gee Solicitation Procedures Order, at { 10.

3 See Second Supplemental VVoting Declaration, at {1 8-9.
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percentage recoveries to holders of (a) Pension Claims in Classes 10 and 11

(as high as approximately 59% and 60%, respectively, although the Court does not
make any specific finding with respect to such percentage recoveries), (b) Class 8
Unlimited Tax General Obligation Bond Claims (approximately 74%), (c) Limited
Tax General Obligation Bond Claims (approximately 44%) and (d) Indirect 36th
District Court Claims (approximately 33%) than to holders of (x) Other Unsecured
Claims (approximately 13%) and (y) Convenience Claims (25% recovery).

21.  Despite the differences in the Classes' respective
recoveries, the Court finds that such discrimination is fair in light of, among other
things, (a) the circumstances of the City's Chapter 9 Case, (b) the purpose of
chapter 9, which is to adjust an insolvent municipality's debt so that it can provide
adequate municipal services and (c) the Court's conscience, as informed by the
Court's experience, education and sense of morality.

22.  Substantial mission-based considerations justify the
differential treatment of Pension Claims. The City is a municipal service
enterprise whose mission is to provide municipal services to its residents and
visitors to promote their health, welfare and safety. The City, therefore, has a
strong interest in preserving its relationships with its employees and in enhancing

their motivation, consistent with the City's financial resources. In contrast, the City
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has no similar mission-related investment in its relationships with holders of
Claims in Classes 14 and 15.

23.  The Plan's differential treatment of Pension Claims is
further justified because the fulfillment of the City municipal service mission is
informed by, and subject to, the provisions of the constitution and laws of the State
of Michigan and the City's status as an agency of the State. Article IX, Section 24

of the Michigan Constitution (the "Pensions Clause™) (a) singles out municipal

pension claims for special protection and (b) in so doing, specifically expresses the
considered judgment of the people of the State of Michigan, which is entitled to
substantial deference in connection with determining the fairness of the Plan's
discrimination against the Impaired Rejecting Classes.

24.  The reasonable expectations of creditors further
demonstrate that the Plan's treatment of Pension Claims is fair, because the
Pensions Clause gives notice to all of the City's unsecured creditors that, outside of
bankruptcy, the rights of pension creditors are distinct and entitled to special
State-law protections that are unavailable to other unsecured creditors of the City.
Such constitutional notice (a) reasonably justifies the enhanced expectations of
Holders of Pension Claims in this Chapter 9 Case and (b) should lower the

reasonable expectations of all other unsecured creditors.

-23-

13-53846-swr Doc 8272 Filed 11/12/14 Entered 11/12/14 16:25:07 Page 27 of 225



25.  Moreover, the Plan's treatment of Pension Claims is the
result of a collection of interconnected settlements. The factors that inform the
reasonableness of each individual settlement are the same factors that inform the
Court's judgment regarding the fairness of discrimination under the Plan. Because
each such settlement is fair and reasonable, the discrimination in claim treatment
resulting from such settlements also is fair.

26.  The treatment of Limited Tax General Obligation Bond
Claims, Unlimited Tax General Obligation Bond Claims and Indirect 36th District
Court Claims also is fair because, in each instance, such treatment is the result of
arm's-length, intensely negotiated and reasonable settlements between the City and
the respective creditors and their representatives and is based on the asserted
differing legal rights of, and litigation brought by, such parties. Specifically, a
reasonable basis exists for the differential treatment of Limited Tax General
Obligation Bond Claims and Unlimited Tax General Obligation Bond Claims,
because the treatment of such Claims reflects (a) the results of protracted and
comprehensively negotiated settlements between the City and the holders of such
Claims and (b) the claimants' arguments to relative priority and security under
State law. In addition, the Plan's treatment of Indirect 36th District Court Claims is
related to the City's mission, and therefore is fair, because of the City's continuing

legal and funding relationship with the 36th District Court.
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27. The plan would not be feasible without discriminating
among unsecured creditors because, with respect to Pension Claims in particular,
the City's recovery will turn in large part on its ability to marshal the support of its
residents in general and its retirees, employees and their labor unions in particular.
With respect to Pension Claims, Limited Tax General Obligation Bond Claims,
Unlimited Tax General Obligation Bond Claims and Indirect 36th District Court
Claims, the settlements achieved by the City removed the risk of ongoing litigation
over their respective asserted priorities, which litigation posed a significant
obstacle to the City's ability to confirm a workable plan. The City's proposal of the
differential treatment between Classes of unsecured Claims under the Plan was
made in good faith and was not motivated by personal animosity or antipathy. The
Plan treats holders of Claims in the Impaired Rejecting Classes as well as possible
under the circumstances.

28.  The Plan does not discriminate unfairly against Class 16
(Subordinated Claims) because the Claims within such Class are subordinated to
all other Claims classified under the Plan in accordance with section 510(b) of the
Bankruptcy Code and are entitled to Distributions under the Plan only to the extent
that Classes that are senior in priority are paid in full.

Section 1129(b)(1), (b)(2): Fair and Equitable. For the

reasons to be set forth in the Confirmation Opinion, the Plan is "fair and equitable™
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with respect to the Impaired Rejecting Classes. No evidence suggests that the City
or any Class or group of creditors has committed any overreaching or misconduct
that would require the Court to impose a remedy as a condition to Confirmation.
Moreover, the circumstances of the City's Chapter 9 Case suggest to the Court's
conscience that it is fair and equitable to impose the Plan upon the dissenting
creditors against their stated will. A large number of Detroit residents are suffering
hardship due to the City's service delivery insolvency. This condition is inhumane
and intolerable, and can only be successfully addressed if the Plan is confirmed.
No viable alternatives to the Plan exist that would resolve the City's service
delivery insolvency and provide a greater recovery to Classes 14 and 15.

Requiring creditors in the Impaired Rejecting Classes to share in the sacrifice that
other creditors of the City have agreed to endure, and confirming the Plan, thus is
fair and equitable under the circumstances.

l. Section 943(b)(2). The Plan complies with the provisions of

chapter 9 of the Bankruptcy Code. The Plan complies with section 941 of the
Bankruptcy Code because the City filed the Plan for the Adjustment of Debts of
the City of Detroit (Docket No. 2708) on February 21, 2014, consistent with the
First Order Establishing Dates and Deadlines (Docket No. 280), entered on

August 2, 2013, which order established March 1, 2014 as the deadline for the City

to file its plan of adjustment. The Plan complies with section 942 of the
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Bankruptcy Code because the amendments and modifications made to the Fourth
Amended Plan are either immaterial to, or do not adversely affect the treatment of,
any Claim under the Plan.

J. Section 943(b)(3). The Court, with the assistance of counsel,

will establish an expeditious mediation and Court-review process to determine the
reasonableness and disclosure of all fees and expenses, paid and unpaid, for which
the City is obligated in connection with this case through the Effective Date, as
required by section 943(b)(3) of the Bankruptcy Code, including (1) the
professional fees and expenses of the GRS and the PFRS, to the extent that the
City reimburses them, (2) the fees and expenses of the Fee Examiner and his
professionals, (3) the Court-appointed feasibility expert and her counsel and (4) the
other Fee Review Professionals. The preceding sentence does not apply with
respect to fees and expenses explicitly dealt with in settlements previously
approved by orders of the Court. The review pursuant to such process will satisfy
the requirements of section 943(b)(3) of the Bankruptcy Code.

1. In addition, pursuant to the Fee Review Order and the
Fee Examiner Order, and with the City's consent, the Fee Examiner was appointed
in the Chapter 9 Case as an officer of the Court and has reviewed, or will review,
the fees and expenses of all Fee Review Professionals submitted to the Fee

Examiner for review in accordance with the Fee Review Order for the period
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beginning on the Petition Date. Unless the Court subsequently orders otherwise,
the fee review process established by the Fee Review Order will continue for fees
and expenses incurred through the Effective Date pursuant to Section IV.N.2 of the
Plan. In accordance with the Fee Review Order, each quarterly report and
supplemental quarterly report filed by the Fee Examiner to date has determined
that all Fee Review Professional Fees incurred during the relevant reporting
periods have been fully disclosed and are reasonable or otherwise are
commensurate with the complexity and speed of the Chapter 9 Case and the quality
of services provided.*® Further, the fees and expenses of the Fee Examiner Parties
are subject to Court review and approval under the terms of the Fee Review Order

and the Plan.

32 See Fee Examiner's Quarterly Report for Months of July, August and

September 2013 (Docket No. 2642), at | 15; Fee Examiner's First
Supplemental Quarterly Report for Months of July, August and
September 2013 (Docket No. 3457), at | 14; Fee Examiner's Second
Supplemental Quarterly Report for Months of July, August and
September 2013 (Docket No. 7574), at 1 14; Fee Examiner's Second
Quarterly Report for Months of October, November and December 2013
(Docket No. 4498), at 1 16; Fee Examiner's First Supplemental Quarterly
Report for Months of October, November and December 2013 (Docket
No. 7575), at 1 17; Fee Examiner's Third Quarterly Report for Months of
January, February and March 2014 (Docket No. 6528), at { 18;

Fee Examiner's First Supplemental Quarterly Report for Months of January,
February and March 2014 (Docket No. 7332), at 1 19; Fee Examiner's
Fourth Quarterly Report for Months of April, May and June 2014 (Docket
No. 8186), at 1 18.
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K. Section 943(b)(4).

1. All actions to be taken by the City to carry out the Plan
are consistent with, do not violate and are not prohibited by applicable law,
including, but not limited to, the following actions:

. the creation of the Detroit General VEBA and the Detroit
Police and Fire VEBA;

o payments to be made by the DWSD during the period
from the Effective Date through June 30, 2023 on
account of (a) the DWSD's $428.5 million
currently-calculated allocable share of the unfunded
actuarially accrued liabilities of the GRS (as modified by
the Plan), (b) related administrative costs and
(c) restructuring costs incurred by the City in connection
with the Chapter 9 Case allocable to the DWSD
(the "DWSD Pension Funding"), consistent with
paragraph 24 of the DWSD Tender Order;

o all actions taken in connection with the UTGO
Settlement Agreement and all provisions of the Plan
addressing recoveries upon Unlimited Tax General
Obligation Bond Claims, including Sections 11.B.3.n,
11.B.3.0, 11.B.3.p and IVV.C of the Plan (such provisions of
the Plan as they relate to such recoveries, and,
collectively with the UTGO Settlement Agreement,
the "UTGO Settlement™), including, but not limited to,
the City's designation of an entity or entities to receive
the Assigned UTGO Bond Tax Proceeds;

o the transfer of the DIA Assets to DIA Corp. pursuant to
the DIA Settlement;* and

3 See Attorney General's Approval of DIA Settlement (Docket No. 5338),
filed on June 17, 2014.
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o all actions taken in connection with the Syncora
Development Agreement (including the garage option),
the Tunnel Lease and the FGIC Development Agreement.

L.  Section 943(b)(5). The Plan satisfies the requirements of

section 943(b)(5) of the Bankruptcy Code. The Plan expressly provides for the
cash payment, in full, of Allowed Administrative Claims, including administrative
expenses allowed under section 503(b) of the Bankruptcy Code either (1) on the
Effective Date or as soon as reasonably practicable thereafter or (2) if the
Administrative Claim is not Allowed as of the Effective Date, 30 days after the
date on which such Administrative Claim becomes an Allowed Claim.**

M.  Section 943(b)(6). The Plan satisfies the requirements of

section 943(b)(6) of the Bankruptcy Code. The effectiveness of the Plan is
expressly conditioned upon the obtaining of any authorizations, consents and
regulatory approvals necessary under applicable nonbankruptcy law.* Neither the
DWSD Pension Funding nor the provisions of the Plan relating to the DWSD CVR
constitute a tax upon any DWSD ratepayer subject to electoral approval.

The restructuring of the City's obligations pursuant to the Plan, and the consequent
restructuring (and lowering) of DWSD's costs, will not necessitate an increase in

the rates charged by DWSD in excess of normally scheduled rate increases.

% SeePlan, at§ Il.A.1.a.
% SeePlan, at § I11.A.7.
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N. Section 943(b)(7).

1. Best Interests of Creditors. The Plan is in the best
interests of creditors. The Plan provides the City's creditor body, as a whole, with
a better alternative than dismissal of the Chapter 9 Case and all that creditors can
reasonably expect under the circumstances. Outside of bankruptcy, the City would
face several billion dollars in cumulative deficits over the next ten years, even if it
attempted only to maintain the current level of inadequate public services.
Although the automatic stay has allowed the City to enhance its cash position
during the bankruptcy, the fundamentals of the City's financial forecasts have not
changed materially since the City first created the baseline financial forecasts in
June 2013. Moreover, if the City's Chapter 9 Case were dismissed, the City would
lose the benefit of many of the settlements it has reached with its creditors.

The City does not have sufficient excess revenues to continue paying its creditors
outside of bankruptcy.

2. The legal limitations on the collection of judgments that
apply outside of bankruptcy also constrain the best interests of creditors test in
bankruptcy. Because Michigan Public Act 236 of 1961, the Revised Judicature

Act, M.C.L. 8§ 600.101, et seq. (the "Revised Judicature Act"), provides the sole

remedy under State law for the City's creditors to recover on their claims, the City

cannot be compelled under State law to liquidate City-owned assets to satisfy
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creditors' claims.*® The City also cannot be compelled to sell any City-owned
assets under the Bankruptcy Code because, in chapter 9 cases, section 904 of the
Bankruptcy Code prohibits the Court from interfering with (1) any of the political
or governmental powers of the debtor; (2) any of the property or revenues of the
debtor; or (3) the debtor's use or enjoyment of any income-producing property."*

3. Maintaining the art collection housed at the DIA

(the "DIA Collection") is critical to the feasibility of the Plan and to the City's

future because the DIA Collection is an invaluable and irreplaceable resource, and
because the DIA stands at the center of the City's cultural life. Selling the DIA
Collection would impede the City's efforts to attract new residents, visitors and
businesses and would only deepen the City's fiscal, economic and social problems.
In addition, using the DIA Collection or some portion thereof as collateral for a
loan to pay creditors would be imprudent because doing so would (a) merely
substitute debt for debt and thus not benefit the City and (b) create a risk that the
City would lose any art used as collateral in the event of a default.

4, Moreover, it would be impracticable for the City to
liquidate the DIA Collection in an attempt to maximize creditor recoveries.

Because (a) many works within the DIA Collection are subject to donor

% See M.C.L. § 600.6093.
8 11 U.S.C. §904.
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restrictions and (b) the Michigan Attorney General and DIA Corp. contend that the
entire DIA Collection is held in trust, any attempt to liquidate the DIA Collection
or any material portion thereof to satisfy the claims of creditors most likely would
result in costly, complex and time-consuming litigation regarding the City's precise
ownership interests in the approximately 60,000 works of art that comprise the
DIA Collection. A forced liquidation of the DIA Collection would generate only a
fraction of its true economic value.

5. Nevertheless, the Plan provides for multiple new sources
of revenue, cost saving initiatives and settlements that improve recoveries for
creditors. The City has made reasonable efforts to monetize assets other than the
DIA Collection, including the Detroit Windsor Tunnel, certain real estate
properties, certain parking properties and the Joe Louis Arena property. The City
also has entered into the Great Lakes Water Authority memorandum of
understanding, which benefits all of the City's creditors.®

6. The transactions and settlements associated with the

"Grand Bargain" — including the State Contribution Agreement, the DIA

Settlement and the City's comprehensive settlement of pension-related and

labor-related issues negotiated with the Retiree Committee, the Retirement

38 See Memorandum of Understanding Regarding the Formation of the Great

Lakes Water Authority, filed as Exhibit A to the Notice of Execution of
Framework for Creating a Water and Sewer Authority (Docket No. 7357).
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Systems and certain unions and retiree associations — will generate at least an
additional $816 million in nominal revenue for the benefit of the holders of
Pension Claims. In addition, the City has entered into favorable settlements with
representatives of the holders of Pension Claims, OPEB Claims, COP Claims,
Unlimited Tax General Obligation Bond Claims, Limited Tax General Obligation
Bond Claims and Indirect 36th District Court Claims. The difference between the
amounts asserted by such claimants and the amounts accepted in settlement of such
Claims redounds to the benefit of all the City's stakeholders. The successful

implementation of the reinvestment initiatives incorporated into the Plan

(the "Reinvestment Initiatives") is indispensable to the City's efforts to provide its
creditors with as significant a recovery as could be expected under the
circumstances, and the maximization of such creditor recoveries influenced the
design of the Reinvestment Initiatives. In addition, absent confirmation of the Plan,
the City would not have the ability to access the capital markets on reasonable
terms, meaning that the issuance of numerous and large judgments against the City
would quickly deplete the City's limited resources and its tax base.

7. Raising taxes also is not a viable option for the City.
The City is legally prohibited from raising property tax rates above their current
levels, which rates are higher than those in neighboring communities and among

the highest in Michigan. The likelihood of the people of Detroit or the State
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legislature voting to raise taxes is remote. Even if the City could legally increase
property tax rates, doing so would not increase the City's revenues because the City
has reached its practical taxable limit, i.e., tax saturation, meaning that any further
tax increases on Detroit residents most likely would (a) exacerbate the City's
already high tax collection delinquency rate, (b) continue the flight of residents and
businesses from the City, (c) discourage inflow of prospective residents and
businesses, (d) destabilize growth and (e) ultimately reduce the City's overall tax
revenues. The loss of population in Detroit has compounded the City's financial
difficulties and led to additional cutbacks in municipal services — which cutbacks,
in turn, have led to continuing losses of population, industry and tax revenues.
Increasing the tax burden on Detroit residents would only perpetuate this vicious
cycle.

8. The effect of dismissal of the City's Chapter 9 Case
would be the issuance of myriad judgment levies under State law.* In a dismissal
scenario, the Revised Judicature Act would require the City to satisfy any
judgments obtained by creditors either through bond issuances or property tax
levies.”® If the Chapter 9 Case were dismissed, the City's creditors would not

realize greater recoveries than they would receive under the Plan because the City

% See M.C.L. § 600.6093.
0 Seeid.
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would lack the resources and ability to satisfy such judgment levies. In such a
scenario, the City's pension obligations alone likely would quickly eradicate any
meaningful recoveries for other unsecured creditors outside of chapter 9.

9. Dismissal of the Chapter 9 Case would deprive the City
of the benefit of the Reinvestment Initiatives. Without such reinvestment, the
City's ability to provide basic services would continue to decline below even
today's inadequate levels. Without the ability to provide adequate levels of basic
services, the City would be unable to reverse the exodus of residents and
businesses from the City that has depleted the City's tax base, reduced land values
and led to widespread abandonment and blight. In addition, the Plan offers
financial benefits that would be unavailable to the City in the event of dismissal,
including the $816 million that will be contributed to the Retirement Systems in
connection with the Grand Bargain, the Exit Facility and the cost savings to be
realized by the Reinvestment Initiatives and the Settlements under the Plan.

10. Feasibility. The Plan is feasible, within the meaning of
section 943(b)(7) of the Bankruptcy Code. On and after the Effective Date, it is
more likely than not that the City will be able to (a) make all payments

contemplated by the Plan without a significant probability of default and
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(b) sustainably provide adequate municipal services to its residents.* The City has
demonstrated a reasonable prospect that the City will successfully implement the
Plan and the Reinvestment Initiatives.*

11. The City's revenue and expense projections contained in
(a) the ten-year summary of the Reinvestment Initiatives (the "10-Year

Reinvestment Initiative Summary") introduced into evidence as City Exhibit 108

(July 2014); (b) the ten-year statement of projected cash flows (the "10-Year
Forecast") introduced into evidence as City Exhibits 109 (July 2014),

733 (September 2014), 780 (October 2014), 781 (October 2014) and

782 (October 2014); (c) the forty-year statement of projected cash flows

(the "40-Year Forecast") introduced into evidence as City Exhibits 111 (July 2014),

734 (September 2014), 779 (October 2014) and 793 (October 2014); and (d) the
ten-year statement of projected cash flows of the City's water and sewage disposal
funds introduced into evidence as part of City Exhibit 3 (collectively with the
10-Year Reinvestment Initiative Summary, the 10-Year Forecast and the 40-Year

Forecast, the "Projections"), are reasonable, made in good faith, accurate,

' See Court's Exhibit 12000 (Expert Report of Martha E.M. Kopacz),
at 202-03; Court's Exhibit 12002 (Second Supplemental Expert Report of
Martha E.M. Kopacz), at 5-6.

%2 See Court's Exhibit 12000 (Expert Report of Martha E.M. Kopacz), at 29,
164-65, 202-03; Court's Exhibit 12002 (Second Supplemental Expert Report
of Martha E.M. Kopacz), at 5-6.
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consistent with other financial projections made by the City and based upon
assumptions that are reasonable when considered individually or collectively.*

12.  The City will have employees that have the necessary
skill and commitment to implement, and perform according to the terms of, the
Plan. The City will also have adequate systems, controls and procedures (as
modified, modernized and developed by the Reinvestment Initiatives) to (a)
monitor the City's financial and operational performance and (b) minimize and
eliminate fraud, abuse and waste (both in the City's day-to-day operations and in
the implementation of the Reinvestment Initiatives).**

13.  The City is beginning to implement appropriate controls
to reasonably ensure the City's ongoing compliance with the terms of the Plan.*®

These controls include, but are not limited to: (a) the Michigan Financial Review

Commission (the "Financial Review Commission™) established pursuant to Public

Act 181 of 2014, M.C.L. 88 141.1631, et seq. ("PA 181" or the "Financial Review

Commission Act"); (b) the requirements imposed by Public Act 182 of 2014,

# See Court's Exhibit 12000 (Expert Report of Martha E.M. Kopacz), at 10,
200-01; Court's Exhibit 12001 (Supplemental Expert Report of Martha E.M.
Kopacz), at 3-4; Court's Exhibit 12002 (Second Supplemental Expert Report
of Martha E.M. Kopacz), at 5-6.

See Court's Exhibit 12002 (Second Supplemental Expert Report of Martha
E.M. Kopacz), at 29-30.

® See Court's Exhibit 12000 (Expert Report of Martha E.M. Kopacz), at 175,
202.

44
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M.C.L. § 117.4s-t ("PA 182" and, together with PA 181, the "Grand Bargain

Legislation™), that the City (i) adopt a sound, multi-year financial plan, (ii) appoint
a Chief Financial Officer and (iii) post its financial forecasts and contracts to the
City's official website; and (c) the adoption of governance and financial oversight
mechanisms for the Retirement Systems in connection with the State Contribution
Agreement. The Financial Review Commission will have broad authority, under
the Grand Bargain Legislation, to obtain and review the City's financial records on
an ongoing basis, and to conduct financial audits of the City.*

14.  The Reinvestment Initiatives provide for the
reinvestment of approximately $1.7 billion in the City between the Effective Date
and June 30, 2023. The Reinvestment Initiatives will allow the City to achieve
approximately $483 million in additional revenue and $358 million in cost savings
during that same period, resulting in net reinvestment in the City of approximately
$877 million. The Reinvestment Initiatives are reasonably designed to, and more
likely than not will, ensure that the City will be able to (a) remedy its service
delivery insolvency and provide adequate municipal services to its residents,

(b) meet its financial obligations on a prospective basis, (c) promote the stability of

% See M.C.L. §141.1636.
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the City's population and (d) provide a platform for the growth of both the City's
resident and business populations.*’

15.  The costs associated with the Reinvestment Initiatives are
reasonable. The goals of the Reinvestment Initiatives are achievable.*® The City
can arrest the reinforcing trends of population loss, declining property values and
declining revenues if adequate services are restored, blight is remediated and the
City becomes a more attractive place to live and work. The Reinvestment
Initiatives will accelerate investment in the City by business, community and
philanthropic organizations.

16.  Absent the Reinvestment Initiatives, the City cannot
provide a sustainable level of services to its residents. The Reinvestment
Initiatives are necessary to (a) remedy the City's service delivery insolvency,

(b) reduce blight and strengthen neighborhoods, (c) improve the efficiency of, and
adequately fund, the City's operations (including, but not limited to, its
administrative and support departments and the operations of the 36th District
Court), (d) allow elected officials to more effectively manage the City, (e) enhance

the City's revenues, (f) reduce the City's costs and (g) ensure the provision of

47 See Court's Exhibit 12000 (Expert Report of Martha E.M. Kopacz), at 202.

% See Court's Exhibit 12000 (Expert Report of Martha E.M. Kopacz),
at 201-02.
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adequate and significantly improved municipal and public safety services to City
residents and businesses.”® The Mayor's office and the City Council have been
consulted in connection with the City's restructuring and are committed to working
in concert to implement the Plan and the Reinvestment Initiatives.>

17. It is more likely than not that the Plan is sustainable over
the long term.”* Based on the Projections, the City will have sufficient liquidity to
sustain normal municipal operations, issue and perform under the New Securities,
satisfy the Settlements and otherwise meet its financial obligations after the
Effective Date. The amount and terms of the Exit Facility are reasonable. The
City will have sufficient resources to service the Exit Facility. The Plan and the
Exit Facility will enable the City to resolve onerous debts related to the City's
excessive prepetition borrowing. The City's commitment, under the Plan, to use its
best efforts to prepay the New LTGO Bonds on the Effective Date, or as soon as

reasonably practicable thereafter, is both reasonable and feasible. Credit markets

# See Court's Exhibit 12000 (Expert Report of Martha E.M. Kopacz),
at 201-02.

®® See Joint Notice of Transition Plan (Docket No. 7681), Exhibit A (Detroit
City Council Resolution adopted Sept. 25, 2014), at 2-3 ("The City Council
supports the confirmation and implementation of a Plan of Adjustment....
After, and assuming, confirmation of the Plan of Adjustment, the City
Council will support the City's implementation of the confirmed Plan of
Adjustment."”).

L See Court's Exhibit 12001 (Supplemental Expert Report of Martha E.M.
Kopacz), at 3-4.
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likely (a) will be receptive to the newly de-leveraged City and (b) would be closed
to the City absent the restructuring to be implemented pursuant to the Plan and the
Reinvestment Initiatives. Although future economic risks cannot be predicted with
certainty, and some economic risk factors are outside of the City's control, under
the Plan, the City more likely than not will be able to adapt to unforeseen
circumstances as necessary to preserve its revitalization.

18.  Under the Plan, the DWSD will have sufficient resources
to make the capital improvements necessary to enable the DWSD to continue to
provide an adequate level of water and sewer service to its customers, and the
DWSD's current capital improvement plans are reasonable for this purpose. There
Is no material risk of a system-wide failure that would prevent the DWSD from
providing adequate levels of service. In addition, the DWSD Pension Funding
does not negatively impact the feasibility of the Plan with respect to other creditors
or the reinvestment initiatives.

EXECUTORY CONTRACTS

O.  Pursuant to sections 365 and 1123(b)(2) of the Bankruptcy
Code (incorporated into this Chapter 9 Case by section 901 of the Bankruptcy
Code), upon the occurrence of the Effective Date, Section I1.D of the Plan provides
for the assumption, assumption and assignment or rejection of certain Executory

Contracts and Unexpired Leases. The City's determinations regarding the
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assumption, assumption and assignment or rejection of Executory Contracts and
Unexpired Leases are based on and within the sound business judgment of the City,
are necessary to the implementation of the Plan and are in the best interests of the
City, holders of Claims and other parties in interest in the Chapter 9 Case.

The City has filed Exhibit 11.D.6 to the Plan (as it may have been amended or
supplemented) and either has provided or will provide notice of the City's
determinations regarding the assumption, assumption and assignment or rejection
of Executory Contracts or Unexpired Leases and any related Cure Amount Claims

consistent with the procedures (collectively, the "Contract Procedures") set forth in

the Order, Pursuant to Sections 365, 901 and 1123 of the Bankruptcy Code,

(A) Establishing Procedures with Respect to the Proposed Assumption and
Rejection of Executory Contracts and Unexpired Leases and (B) Approving the
Form and Manner of Notice Thereof (Docket No. 6512), entered on

August 4, 2014 (the "Contract Procedures Order").

SETTLEMENTS AND RELEASES

P. Pursuant to Bankruptcy Rule 9019(a) or otherwise, and in
consideration for the distributions and other benefits provided under the Plan, the
provisions of the Plan constitute a good faith compromise and settlement of all

Claims and controversies resolved pursuant to the Plan.
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Q.  Based upon the representations and arguments of counsel to the
City, the Retiree Committee, the Retirement Systems, Syncora, FGIC, the State,
DIA Corp., the RDPFFA and the DRCEA, and all other testimony either actually
given or proffered and other evidence introduced at the Confirmation Hearing and
the full record of this Chapter 9 Case, the findings and conclusions of which are
hereby incorporated by reference as if fully set forth herein, this Order constitutes
the Court's approval of all Settlements provided for herein or in the Plan because,
among other things, all aspects of such Settlements have been fully disclosed and
such Settlements (and, as applicable, the agreements underlying such Settlements):
(1) were negotiated and entered into in good faith and at arm's length; (2) comport
with the policies and purposes of chapter 9 of the Bankruptcy Code; (3) reflect a
reasonable balance between certainty and the risks and expenses of both future
litigation and the continuation of the Chapter 9 Case; (4) fall well within the range
of reasonableness for the resolution of complex litigation; (5) are fair, equitable
and reasonable and in the best interests of the City, its creditors and other parties in
interest; (6) represent appropriate exercises of the City's business judgment; (7) are
essential to the successful implementation of the Plan; and (8) meet the standards
for approval under sections 105(a) and 1123(b) of the Bankruptcy Code,

Bankruptcy Rule 9019(a) and other applicable law.
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R. The DIA Settlement. The DIA Settlement resolves a

substantial dispute surrounding the extent of the City's property rights with respect
to the DIA Assets. Under the DIA Settlement, as reflected in Section IV.E.2 of the
Plan, the City will irrevocably transfer all of its right, title and interest in and to the
DIA Assets to DIA Corp., as trustee, to hold in perpetual charitable trust, and
within the City limits, for the primary benefit of the residents of the City and the
Counties and the citizens of the State.*

1. The City cannot be compelled to liquidate the DIA
Collection.”® Even if such a liquidation could be compelled, however, many works
in the DIA Collection are subject to donor restrictions and, contrary to the City's
position, the Michigan Attorney General and DIA Corp. assert that the entire DIA
Collection is held in trust.>* The City's likelihood of success in potential litigation
over whether the City has sufficient interest in the DIA Assets (or in any of them)
to permit it to sell any such assets and use the proceeds of sale for its own purposes,
including payment of operating expenses or debt, is uncertain. Any such litigation

would likely take substantial time and cause the City to incur substantial expense.

2 See Plan, at Exhibit I.A.127 (DIA Settlement Documents).
» Seesupra, 1N.2; 11 U.S.C. § 904.
> See Michigan Attorney General Opinion No. 7272 (June 13, 2013).
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2. For the reasons set forth in the Confirmation Opinion,
even if the City were to prevail in whole or in part in such litigation over the City's
ability to sell the DIA Assets, it would not be in the City's best interests to liquidate
the DIA Assets because (a) the City's ability to realize, on a timely basis, the full
value of each of the DIA Assets it would be permitted to sell is uncertain and (b) a
forced liquidation of the DIA Collection likely would yield only a fraction of the
DIA Collection's true economic value. A proposed sale or other deaccession of the
DIA Assets would have been resisted, and likely would have provoked adverse
action, including litigation, by (a) DIA Corp. and donors to DIA Corp. and to the
DIA and (b) the international art community. Preservation of the DIA Assets and
the DIA is strongly in the interest of the City and its residents, is an important
element in the revitalization of the City, critical to the feasibility of the Plan and to
the City's future and therefore is in the interest of its creditors, who are receiving
under the Plan payments over a period of time.

3. The compromises and settlements embodied in the DIA
Settlement (a) accurately reflect and effectively resolve a substantial dispute
surrounding the extent of the property rights the City possesses with respect to the
DIA Assets, (b) avoid objections to confirmation of the Plan regarding the Plan's
treatment of Pension Claims, (c) resolve pending appeals regarding the Court's

ability to impair pensions under chapter 9 of the Bankruptcy Code, and (d) are,
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collectively, a key compromise upon which several provisions of the Plan rest.
In the absence of the DIA Settlement, the City's emergence from chapter 9 would
likely have been delayed by litigation and burdened with additional expenses.

4, The DIA Settlement has not been entered into
fraudulently, nor with the intent to hinder, delay or defraud any entity to which the
City is, or may become, indebted on or after the Effective Date. The DIA
Settlement is not a fraudulent transfer under state or federal law.

5. The transfer of the DIA Assets to the DIA Corp. serves
the public purpose of providing civic, artistic and cultural activities to the general
public. Such transfer is authorized by law, including by Section 4k of the
Michigan Home Rule City Act, M.C.L. § 117.4k, and Section 1-102 of the Detroit
City Charter.

6. The DIA Settlement (a) eliminates the risk and expense
of litigation regarding the DIA Assets and the Plan's treatment of Pension Claims
and (b) leverages the DIA Assets for the benefit of the City's pensioners while also
protecting the DIA Assets from the threat of liquidation and preserving the DIA
Assets for the benefit of the City, its residents and surrounding communities.
Based on the evidence of (a) the amount of the consideration to be provided under
the DIA Settlement directly to the Retirement Systems, (b) DIA Corp.'s

commitments to the City under the DIA Settlement, including the obligation to
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maintain for the benefit of the public an encyclopedic art museum the permanent
primary situs of which will be in the City, and (c) the settlement of litigation over
the extent of the City's right, title or interest in the DIA Assets, the DIA Settlement
and the transfer of the DIA Assets as provided in the DIA Settlement are for fair
value and fair consideration and are fair, equitable, reasonable and in the best
interests of the City and its creditors and residents.

S.  The UTGO Settlement. After sufficient notice and opportunity

for all parties to be heard, and after due deliberation, based on the Court's thorough
review and full consideration of the UTGO Settlement Agreement and good and
sufficient cause appearing therefor, the Court makes the following findings of fact
and conclusions of law with respect to the UTGO Settlement:

1. The UTGO Settlement described in the Plan and the
UTGO Settlement Agreement are fair, equitable, reasonable and in the best
interests of the City and its creditors and residents. The UTGO Settlement
Agreement is the result of extensive arm's length negotiations among the City and
the Settling UTGO Bond Insurers — all of whom were represented by sophisticated
counsel. The compromises and settlements embodied in the UTGO Settlement
(a) resolve all disputes with respect to claims classified in Class 8 under the Plan
and the issues raised by the Settling UTGO Bond Insurers in the UTGO Litigation

and (b) are, collectively, a key compromise upon which several provisions of the
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Plan rest. In the absence of such compromises and settlements, the City's
emergence from chapter 9 would likely have been delayed by litigation and
burdened with additional expenses.

2. The UTGO Settlement and the UTGO Settlement
Agreement: (a) were negotiated and entered into in good faith; (b) comport with
the policies and purposes of chapter 9; (c) are fair, equitable and reasonable; (d) are
in the best interests of the City and its creditors and residents as they not only fully
resolve the UTGO Litigation but also permit the City's assignees to receive value
from the Assigned UTGO Bond Tax Proceeds as set forth in the Plan, which
receipt fulfills a requirement of the State Contribution Agreement; (e) are within
the range of reasonable results if the disputes resolved by the UTGO Settlement,
including the UTGO L.itigation, were instead litigated to a conclusion; (f) fall
above the lowest point in the range of reasonableness; and (g) meet the standards
for approval under sections 105(a) and 1123(b) of the Bankruptcy Code,
Bankruptcy Rule 9019(a) and other applicable law.

3. Without limiting any of the foregoing, the Court hereby
finds that:

o The Plan incorporates the UTGO Settlement
Agreement, and the effectiveness of the Plan is
expressly conditioned upon: (a) the MFA board
having approved the issuance of the Restructured
UTGO Bonds and such bonds having been issued;
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and (b) the City having obtained all governmental
and Emergency Manager consents and approvals
required to carry out the terms of the UTGO
Settlement Agreement.>

As of the Effective Date, the Plan represents a full,
final and complete compromise, settlement, release
and resolution of, among other matters, all disputes
and pending or potential litigation (including any
appeals), including, without limitation, the UTGO
Litigation, regarding the allowability, amount,
priority and treatment of the Unlimited Tax
General Obligation Bond Claims. The treatment
of Class 8 Unlimited Tax General Obligation Bond
Claims under the Plan is a component of a
settlement and compromise of the UTGO
Litigation.>®

Good and valuable consideration has been
provided for all releases and exculpations granted
pursuant to the UTGO Settlement Agreement,
including, without limitation, the releases and
exculpations granted pursuant to Sections 6.1 and
6.2 of the UTGO Settlement Agreement. Such
provisions are fair, equitable, reasonable and
integral elements of the UTGO Settlement
Agreement.”’

The Court confirms that, as of the Effective Date
and pursuant to Emergency Manager Bond Order
No. 4, the Municipal Obligation shall be secured,
to the extent permitted by law, including, without
limitation, Section 12(1)(x) of PA 436, by a lien
granted by the City on the UTGO Bond Tax Levy

®  SeePlan, at 88 I11.A.9, 111.A.10.
% SeePlan, at § I1.B.3.0.ii, Exhibit 1.A.360.
>’ See Plan, at Exhibit I1.A.360.

13-53846-swr
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for so long as either the Municipal Obligation or
the Stub UTGO Bonds are outstanding.”®

o As of the Effective Date, the UTGO Bond Tax
Levy shall constitute "special revenues," as defined
in section 902 of the Bankruptcy Code, and
"pledged special revenues," as that term is used in
section 922(d) of the Bankruptcy Code.

o As of the Effective Date, the MFA shall possess a
valid and enforceable statutory fourth lien and trust
on the shared revenue payments that the City is
entitled to receive from the State under the
Michigan Constitution and Michigan Public
Act 140 of 1971, the Glenn Steil State Revenue
Sharing Act, M.C.L. 88 141.901, et seq., as
amended ("Distributable State Aid"), as provided
in Section 15(2) of Michigan Public Act 227 of
1985, the Shared Credit Rating Act, M.C.L.

88 141.1051, et seq., or as otherwise provided
under applicable law.*

. As of the Effective Date, Holders of the
Restructured UTGO Bonds shall possess all of the
MFA's rights and interest in the Municipal
Obligation including all the rights and interest
provided herein and under the UTGO Settlement
Agreement, subject to the reservation by the MFA
of rights to indemnification and to make all
determinations and approvals and receive all
notices accorded to it under the Municipal
Obligation and related documents. Accordingly,
the Restructured UTGO Bonds will be payable
from and secured by (a) payments made by the
City on the Municipal Obligation and to the extent

% Seeid.
*  Seeid.; 11 U.S.C. §§ 902, 922(d).
0 gee Plan, at Exhibit 1.A.360.
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permitted by law, including, without limitation,
Section 12(1)(x) of PA 436, a lien on the portion
of the UTGO Bond Tax Levy allocable to the
Municipal Obligation, pledged by the City to
secure the Municipal Obligation; and (b) a lien,
made a statutory lien as provided by the Shared
Credit Rating Act, on moneys in the funds and
accounts established for the Restructured UTGO
Bonds under the authorizing resolution for such
bonds, including payments pledged by the City and
received and held by the MFA or its trustee for the
Restructured UTGO Bonds, which include,
without limitation, all payments of (i) the proceeds
of the UTGO Bond Tax Levy and (ii) Distributable
State Aid.*

T. The LTGO Settlement. The LTGO Settlement Agreement and

all Sections of the Plan pertaining to recoveries upon Limited Tax General
Obligation Bond Claims, including Sections I1.B.3.n and 11.B.3.p.i.A of the Plan
(such sections of the Plan, collectively with the LTGO Settlement Agreement, the

"LTGO Settlement") are fair, equitable, reasonable and in the best interests of the

City and its creditors and residents. The LTGO Settlement is the result of
extensive arm's length negotiations among the City, the LTGO Insurer and
BlackRock Financial Management (on behalf of certain managed funds and
accounts) ("BlackRock"). The compromises and settlements embodied in the
LTGO Settlement (1) resolve all disputes with respect to (a) the Plan and any

objections filed by the LTGO Insurer or BlackRock related to the Plan, (b) the

1 Seeid.
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Claims classified in Class 7 under the Plan and (c) all issues relating to Limited
Tax General Obligation Bonds raised in the adversary proceeding brought before
the Bankruptcy Court, captioned as Ambac Assurance Corp. v. City of Detroit,

Michigan, No. 13-5310 (Bankr. E.D. Mich.) (the "Ambac Action"); and (2) are,

collectively, a key compromise upon which several provisions of the Plan rest.*
In the absence of such compromises and settlements, the City's emergence from
chapter 9 likely would have been delayed by litigation and burdened with
additional expenses, with no assurance of a better result for the City.

The treatment of Limited Tax General Obligation Bonds and related Limited Tax
General Obligation Bond Claims under the Plan is part of the settlement of the
Ambac Action, as such proceeding relates to such Bonds and Claims.

U. The OPEB Settlement. The OPEB Settlement is the result of

extensive arm's length negotiations between the City and the Retiree Committee,
which was represented by sophisticated counsel, and is an integral component of
the City's global settlement of pension-related and other labor-related issues
negotiated with, among others, the Retiree Committee. The compromises and
settlements embodied in the OPEB Settlement (1) resolve all disputes with respect
to the aggregate valuation of Claims classified in Class 12 under the Plan and the

issues raised by the Retiree Committee in the Retiree Health Care Litigation; and

%2 See Plan, at Exhibit 1.A.237 (LTGO Settlement Agreement).
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(2) are, collectively, a key compromise upon which several provisions of the Plan
rest. In the absence of such compromises and settlements, the City's emergence
from chapter 9 likely would have been delayed by litigation and burdened with
additional expenses, with no assurance of a better result for the City.

1. The OPEB Settlement is in the best interests of the City
and its creditors and residents as it fully resolves (a) the dispute between the City
and the Retiree Committee regarding the aggregate valuation of OPEB Claims and
the treatment of OPEB Claims under the Plan and (b) the Retiree Health Care
Litigation. The OPEB Settlement is within the range of reasonable results if the
disputes resolved by the OPEB Settlement, including the Retiree Health Care
Litigation, were instead litigated to a conclusion.

V. The 36th District Court Settlement. The 36th District Court

Settlement is the result of extensive arm's length negotiations among the City,

the 36th District Court and the Settling 36th District Court Claimants.

The compromises and settlements embodied in the 36th District Court Settlement
resolve all disputes with respect to (1) the Plan and any objections filed by Settling
36th District Court Claimants related to the Plan and (2) the treatment of Indirect
36th District Court Claims under the Plan. In the absence of such compromises

and settlements, the City's emergence from chapter 9 likely would have been
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delayed by litigation and burdened with additional expenses, with no assurance of
a better result for the City.

1. The 36th District Court Settlement is in the best interests
of the City and its creditors and residents as it not only resolves the treatment of
Indirect 36th District Court Claims under the Plan, but also provides for the
payment of the Settling 36th District Court Claimants' Claims at a significant
discount while enabling the City to avoid further litigation with the Settling 36th
District Court Claimants regarding the City's power to impair Indirect 36th District
Court Claims under the Plan. The 36th District Court Settlement is within the
range of reasonable results if the disputes resolved by the 36th District Court
Settlement were instead litigated to a conclusion.

W.  The Syncora Settlement. The Syncora Settlement is the result

of extensive arm's length negotiations among the City, Syncora and other
interested parties impacted by the Syncora Settlement, including the Retiree
Committee and the LTGO Insurer. The Syncora Settlement includes a long term
commitment by Syncora to the revitalization of core areas of the City and a
partnership between Syncora and the City focused on the City's growth. Without
limiting the foregoing, the Court hereby finds as follows with respect to the

Syncora Settlement:
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1. The compromises and settlements embodied in the
Syncora Settlement resolve all disputes between the City and Syncora with respect
to (a) any Class 9 Claim or Class 14 Claim held by Syncora, (b) the Plan and all
objections filed by Syncora related to the Plan (including any objection related to
the UTGO Settlement) and (c) all issues arising in connection with the Dismissed
Syncora Litigation, including, but not limited to, issues arising in connection with
the COP Swap Settlement and the Tunnel Lease. In the absence of the Syncora
Settlement, the City's emergence from chapter 9 likely would have been delayed by
additional litigation and burdened with additional expenses, with no assurance of a
better result for the City. The Syncora Settlement is (a) a reasonable exercise of
the City's business judgment and (b) within the range of reasonable results if the
disputes resolved by the Syncora Settlement were instead litigated to a conclusion.

2. As part of the Syncora Settlement and to resolve all
pending litigation involving the City and Syncora, the parties have agreed to enter

into certain transactions (collectively, the "Syncora Redevelopment Transactions"),

which include: (a) the amendment, assumption and extension of the Tunnel
Lease;* (b) the Syncora Development Agreement;** and (c) the agreement

between the City and Pike Pointe Holdings, LLC (the "Developer™), a subsidiary of

63 See Plan, at Exhibit 1.A.344.
6 See Plan, at Exhibit 1.A.340.
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Syncora, that provides the Developer, for a period of one year following the
Effective Date, with the option to enter into a 30-year concession agreement to
operate and maintain the Grand Circus Parking Garage. The Syncora
Redevelopment Transactions will provide the City with benefits that the City
otherwise would be unable to realize, including by laying the groundwork for a
decades-long partnership between the City and Syncora that promises to provide
substantial investment in, and rehabilitation of, City assets on a mutually beneficial
basis. In addition, pursuant to the Syncora Settlement, the City will pay Syncora

the sum of $5 million (the "Swap-Related Consideration™) in consideration for

Syncora's (a) dismissal of Syncora's appeals of the COP Swap Settlement Approval
Order (Docket No. 4094) and the Order Regarding Casino Revenues and
Automatic Stay (Docket No. 670) and (b) withdrawal of Syncora's other litigation
claims arising from the COP Swap Documents.”® The Swap-Related Consideration,
and any consideration provided by the City to Syncora in connection with the
Syncora Redevelopment Transactions, is separate and distinct from, and constitutes
no part of, the treatment under the Plan of Class 9 COP Claims. The Syncora
Development Agreement is solely for the benefit of Syncora (subject to any

provision set forth in the Plan for payment of COP Agent Fees). The Syncora

% SeePlan, at § V..
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Settlement provides benefits to Classes 7, 12 and 14 under the Plan that would
otherwise have been unavailable thereto.

X. The FGIC/COP Settlement. The FGIC/COP Settlement is the

result of extensive good faith, arm's length negotiations among the City, FGIC, the
FGIC COP Holders and the State. The FGIC/COP Settlement is founded on a long
term commitment by FGIC to the revitalization of core areas of the City and a
partnership among FGIC, the City and the State focused on the City's growth.
Without limiting the foregoing, the Court hereby finds as follows with respect to
the FGIC/COP Settlement:
1. The compromises and settlements embodied in the
FGIC/COP Settlement resolve all disputes between the City, FGIC and the FGIC
COP Holders with respect to (a) all Class 9 or Class 14 Claims held by FGIC and
all Class 9 Claims held by the FGIC COP Holders, (b) the Plan and any objection
filed by FGIC or the FGIC COP Holders related to the Plan and (c) all issues
arising in connection with the Dismissed FGIC/COP Litigation. In the absence of
the FGIC/COP Settlement, the City's emergence from chapter 9 likely would have
been delayed by litigation and burdened with additional expenses, with no
assurance of a better result for the City. The FGIC/COP Settlement is (a) a

reasonable exercise of the City's business judgment and (b) within the range of
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reasonable results if the disputes resolved by the FGIC/COP Settlement were
instead litigated to a conclusion.

2. As part of the FGIC/COP Settlement and to resolve all
pending litigation involving the City and FGIC, the City and FGIC have agreed to
enter into the FGIC Development Agreement. The FGIC Development Agreement
will provide the City with various benefits that the City otherwise would be unable
to realize, including by laying the groundwork for a decades-long partnership
among the City, FGIC and the State that promises to provide substantial
investment in, and rehabilitation of, City assets. Any consideration provided by
the City to FGIC in connection with the FGIC Development Agreement is separate
and distinct from, and constitutes no part of, the treatment under the Plan of Class
9 COP Claims. The FGIC Settlement Consideration and the FGIC Development
Agreement are solely for the benefit of FGIC and the FGIC COP Holders (subject

to any provision set forth in the Plan for payment of COP Agent Fees).”

e In addition, pursuant to the FGIC/COP Settlement, in full satisfaction and
discharge of FGIC's Claims against the City related to the COP Swap
Documents, FGIC will receive an Allowed Class 14 Claim in the amount of
$6.13 million and the Downtown Development Authority shall assign to
FGIC all of the Downtown Development Authority's right, title and interest
to its distribution of New B Notes under the Plan on account of its
$33.6 million Class 13 Claim. This consideration is solely for FGIC's
benefit.
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The FGIC/COP Settlement provides benefits to Classes 7, 12 and 14 under the
Plan that would otherwise have been unavailable thereto.

3. The consideration to be paid by the City pursuant to the
Syncora Settlement and the FGIC/COP Settlement is expected to be offset by
certain newly-identified sources of revenue not incorporated into the City's July

and September 2014 Projections (the "Prior Projections™), meaning that (a) the

City's overall cash position set forth in the Prior Projections remains materially
unchanged in the City's October 2014 Projections (incorporating the costs of the
Syncora Settlement and the FGIC/COP Settlement) and (b) the City will have
sufficient cash and revenues to satisfy its obligations under the Settlements and
meet its operating expenses going forward.

Y.  ASF Recoupment. ASF Recoupment, as set forth at

Section 11.B.3.r.ii.D of the Plan, is: (1) an integral component of the City's global
settlement of pension-related and other labor-related issues negotiated with, among
others, the Retirement Systems and the Retiree Committee; and (2) is well within
the range of possible reasonable settlements.

1. During the period beginning in the mid-1980s until fiscal
year 2012, Annuity Savings Fund accounts maintained on behalf of certain
participants (who voluntarily contributed after tax dollars into the Annuity Savings

Fund maintained by the GRS) often were credited with interest in excess of the
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actual or market rate of return for assets in the GRS Traditional Pension Plan (such

interest, the "ASF Excess Interest™). Because the assets credited to such Annuity
Savings Fund accounts were coinvested with the assets of the GRS Traditional
Pension Plan, assets of the GRS Traditional Pension Plan were allocated to the
applicable Annuity Savings Fund accounts to fund such ASF Excess Interest.
The City asserts that the aggregate total of such ASF Excess Interest credited
during the period from 2003 through 2013 was approximately $387 million.
The ASF Recoupment contemplated by the Plan would recover approximately
$190 million in total ASF Excess Interest credited to Annuity Savings Fund
accounts through reductions to retiree pension benefits and asset transfers from
active GRS participants.

2. The City has argued that the crediting of ASF Excess
Interest to Annuity Savings Fund accounts constitutes a violation under Michigan
Public Act 314 of 1965, the Public Employee Retirement System Investment Act,
as well as the common law of trusts of the fiduciary duties owed to the GRS
Traditional Pension Plan by the GRS Trustees and was an ultra vires act under the
Detroit City Charter. Several GRS participants object, and assert a number of
defenses to, the ASF Recoupment proposed by the City.

3. The Court does not rule on the merits of the City's claim

to recover ASF Recoupment or the merits of the GRS participants' defenses.
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The Court reviews the parties' respective positions solely to determine whether the
ASF Recoupment component of the City's broader pension-related settlement is
reasonable. The Court finds substantial merit in the City's claim to recover ASF
Excess Interest. The legal authority of the GRS Trustees to credit ASF Savings
Fund Accounts with ASF Excess Interest was doubtful, and the prudence of the
practice even more so. The Court further finds that the defenses to ASF
Recoupment asserted by the objecting GRS participants likely have little merit.
Accordingly, the Court finds that the City would have a reasonable likelihood of
success (between 60% and 70%) on any claim to recover ASF Excess Interest.
Nevertheless, the length, complexity and expense of any such litigation, and
related issues of collectability, would be substantial.

4, ASF participants received due process of law with
respect to ASF Recoupment. In particular, ASF participants received (a) the Plain
Language Supplement as part of their Solicitation Packages describing in detail the
effect of ASF Recoupment (as well as subsequent communications from the City,
the Retiree Committee, the Retirement Systems and certain retiree associations)
and (b) sufficient opportunity to object to the Plan and ASF Recoupment, an

opportunity exercised by many ASF participants.®’

o7 See Certificate of Service (Docket No. 6177), at {1 10, 14.
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5. ASF Recoupment will not cause the amounts recovered
from ASF Distribution Recipients to exceed the ASF Recoupment Cap or the
Current GRS Retiree Adjustment Cap as such amounts are amortized over time
using a 6.75% interest rate. Subject to Section I1.B.3.r of the Plan, GRS
participants subject to ASF Recoupment have the option to pay the ASF
Recoupment Amount in a lump sum. The caps and other limitations on ASF
Recoupment limit the hardship resulting to GRS participants therefrom.

Z.  Plan Releases. Each non-Debtor party that will benefit from the

releases, exculpations and related injunctions set forth in, among others,

Sections I11.D.5, 111.D.6 and I11.D.7 of the Plan (collectively, the "Plan Releases")
either shares an identity of interest with the City, was instrumental to the
successful prosecution of the Chapter 9 Case or provided substantial consideration,
which value will allow for distributions that would not otherwise be available but
for the contributions made by such non-Debtor parties. The Plan Releases are,
individually and collectively, integral to, and necessary for the successful
implementation of, the Plan, essential to the City's restructuring and supported by
reasonable consideration. The City and all creditors that voted to accept the Plan
have expressly consented to the Plan Releases. Releases of non-Debtor parties
pursuant to Section I111.D.7 of the Plan were appropriately disclosed by the City in

the Disclosure Statement, on each Ballot mailed to creditors and in the Plain
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Language Supplement.®® Accordingly, in light of all of the circumstances, the Plan
Releases are consonant with the prevailing law in this District and are fair to the
releasing parties. Without limiting the foregoing, the Court hereby finds as follows
with respect to the Plan Releases:

1. The releases set forth in Section I11.D.7.a of the Plan are
consensual releases that apply only to holders of Claims that voted to accept the
Plan. The Plan's consensual release provisions are lawful and appropriate.

2. The exculpation provision contained in Section I11.D.6 of
the Plan complies with applicable law and is appropriate. Such provision contains
a carve-out for gross negligence and willful misconduct and is limited to claims
arising out of the City's restructuring efforts and the Chapter 9 Case. In addition,
the Plan's exculpation provision extends only to certain parties who either have
settled with the City or have actively participated in the City's restructuring
activities.

3. The non-consensual third party releases and related
injunctions contained in the Plan (as such releases and injunctions may have been
modified herein with respect to claims asserted against officers and employees of
the City in their individual capacity pursuant to 42 U.S.C. § 1983 (see 11 22, 32

below)) are lawful and appropriate because unusual circumstances exist in the

% See, e.g., Disclosure Statement, at 16, 28-29, 37, 39, 50, 52, 60.
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City's Chapter 9 Case that justify their application. As far as this Court is aware,
this is the first chapter 9 case wherein (a) the debtor has sought to compromise
pension benefits for a municipality's active and retired workforce and (b) third
parties under no obligation to contribute funds to creditors of a municipal debtor
have volunteered to provide funding in addition to proposed recoveries under the
debtor's plan of adjustment.

4, As part of the Grand Bargain, the State has agreed to
contribute $194.8 million to reduce the Retirement Systems' underfunding.®
The settlements the City reached with representatives of its retirees and employees
are conditioned upon the receipt of the State funding.” The contributions to be
made by the State pursuant to the State Contribution Agreement are made in
exchange for the release of, among other things, (a) the constitutionally-based
claims asserted by the Retirement Systems and holders of Pension Claims that
such Claims may not be impaired and (b) certain litigation identified in the State
Contribution Agreement. The funding obligation of the State under the State
Contribution Agreement is expressly conditioned upon the State and the State

Related Entities obtaining the release set forth in Section 111.D.7.b of the Plan.”™

% See Plan, at Exhibit 1.A.332 (State Contribution Agreement).
" See Plan, at Exhibits I.A.127, 1.A.332.
" See Plan, Exhibit .A.332, at 5.
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The funding obligation of the DIA Funders under the DIA Settlement Documents
Is expressly conditioned upon the State's provision of funding pursuant to the
State Contribution Agreement.”® Because (a) the consummation of both the State
Contribution Agreement and the DIA Settlement — and, thus, the State's and DIA
Funders' respective contributions pursuant thereto — depends upon the approval of
the releases set forth at Section 111.D.7.b of the Plan; (b) the releases set forth at
Section I11.D.7.b of the Plan apply only with respect to holders of Class 10 and
Class 11 Claims, i.e., direct beneficiaries of both the State Contribution
Agreement and the DIA Settlement; and (c) such provisions otherwise comply
with applicable law, the Court hereby finds that the releases set forth at

Section I11.D.7.b of the Plan and any related injunctions are lawful and
appropriate under the unusual circumstances of the City's Chapter 9 Case.

MISCELLANEOUS

AA. Exit Facility. The terms and conditions of the Exit Facility and
all of the transaction documents governing the Exit Facility, including, but not
limited to, bond purchase agreements, indentures, bond forms, account control
agreements and all other related documents and agreements (collectively, the "Exit

Facility Documents™) and the fees to be paid thereunder (1) are fair and reasonable,

(2) reflect the City's exercise of prudent judgment, (3) are supported by reasonably

2 gee Plan, Exhibit 1.A.127, at 3.
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equivalent value and fair consideration, (4) are proposed in good faith, (5) are
critical to the success and feasibility of the Plan and (6) are in the best interests of
the City. The Exit Facility and the fees to be paid thereunder are the result of a full
and fair marketing process conducted by the City and its agents and advisors.

The Exit Facility and the Exit Facility Documents and the fees to be paid
thereunder were negotiated in good faith, without fraud or collusion and at arm's
length among the parties, without the intent to hinder, delay or defraud any creditor
of the City, and are supported by reasonably equivalent value and fair
consideration. Credit extended under the Exit Facility and the Exit Facility
Documents is extended in good faith for purposes and uses that are permitted by
law, and not in violation of the Bankruptcy Code or of applicable nonbankruptcy
law, and the Exit Facility (including the transactions contemplated by the Exit
Facility Documents) is not prohibited by applicable bankruptcy or nonbankruptcy
law. Each of (1) the MFA, (2) Barclays Capital Inc. (or such other qualifying
affiliate as transferee), (3) the indenture trustee to be named under the Exit Facility
Documents and (4) the holders of the bonds to be issued in connection with the
Exit Facility (collectively, the "Exit Bonds"), therefore, shall not be affected by
any reversal, modification, vacatur, amendment, reargument or reconsideration of

this Order, any order finding jurisdiction, the Order for Relief or any other order.
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BB. Waiver of Stay of Confirmation Order. To enable the City to

(1) consummate the DIA Settlement and the State Contribution Agreement
expeditiously, both of which settlements are conditioned upon the occurrence of
the Effective Date; (2) begin implementing, and making distributions to the City's
creditors pursuant to, the Plan; and (3) emerge from bankruptcy as expeditiously as
possible to minimize costs to all parties and remedy its service delivery insolvency,
good cause exists to support a waiver of the stay imposed by Bankruptcy

Rule 3020(e).

ACCORDINGLY, IT IS HEREBY ORDERED, ADJUDGED AND
DECREED, AS FOLLOWS:

A. Confirmation of Plan

1. The Plan and each of its provisions (whether or not specifically
approved herein) are CONFIRMED in each and every respect, pursuant to
section 943 of the Bankruptcy Code. Failure specifically to include or reference
particular sections or provisions of the Plan or any related agreement in this Order
shall not diminish or impair the effectiveness of such sections or provisions, it
being the intent of the Court that the Plan be confirmed and such related
agreements be approved in their entirety.

2. The Effective Date of the Plan shall occur on the date

determined by the City when the conditions set forth in Section I11.A of the Plan
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have been satisfied or, if applicable, have been waived in accordance with
Section I11.B of the Plan.

3. Any objections or responses to Confirmation of the Plan and
the reservation of rights contained therein that (a) have not been withdrawn,
waived or settled prior to the entry of this Order or (b) are not cured by the relief
granted herein are hereby OVERRULED in their entirety and on their merits, and
all withdrawn objections or responses are hereby deemed withdrawn with
prejudice.

B.  Findings of Fact and Conclusions of Law

4, Any finding of fact set forth in this Order constitutes a finding
of fact even if it is stated as a conclusion of law, and any conclusion of law set
forth in this Order constitutes a conclusion of law even if it is stated as a finding of
fact. All findings of fact and conclusions of law announced by the Court on the
record in connection with confirmation of the Plan or otherwise at the
Confirmation Hearing or in the Confirmation Opinion are incorporated herein by

reference.” The findings of fact and conclusions of law set forth herein, in the

r The findings of fact and conclusions of law that are (a) set forth herein, (b)

announced on the record during the Confirmation Hearing and (c) in the
Confirmation Opinion shall be construed in a manner consistent with each
other so as to effect the purpose of each; provided, however, that if there is
any direct conflict that cannot be reconciled, then, solely to the extent of
such conflict, the provisions of the Confirmation Opinion shall govern and
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Confirmation Opinion and in the record of the Confirmation Hearing constitute the
Court's findings of fact and conclusions of law pursuant to Rule 52 of the Federal
Rules of Civil Procedure, as made applicable herein by Bankruptcy Rules 7052
and 9014.

C.  Approval of Settlements

5. Consistent with the findings herein, the DIA Settlement, the
State Contribution Agreement, the UTGO Settlement, the LTGO Settlement, the
36th District Court Settlement, the OPEB Settlement, the Syncora Settlement and
the FGIC/COP Settlement (collectively, the "Settlements"), including, without
limitation, any and all of the transactions contemplated, liens granted and
protections created therein, are approved in all respects as good faith, fair,
reasonable and equitable compromises and settlements of all disputes with respect
to the subject matter thereof that are in the best interests of the City and its
creditors and residents.

6. The entry of this Order constitutes: (a) approval of the each of
the Settlements pursuant to, as applicable, (i) the Bankruptcy Rules, including

Bankruptcy Rule 9019, (ii) the Bankruptcy Code, including section 1123 thereof

(continued...)

shall control and take precedence over any findings of fact or conclusions of
law announced on the record at the Confirmation Hearing or in the
Confirmation Opinion.
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and (iii) any and all applicable State law, including, but not limited to, (A) Act 279,
Public Acts of Michigan, 1909, as amended, (B) PA 436, (C) Act 34, Public Acts
of Michigan, 2001, as amended, and (D) Act 80, Public Acts of Michigan, 1981, as
amended; and (b) authorization for the City to enter into each Settlement and take
any and all actions necessary or appropriate to perform under or implement the
terms of the applicable agreements.

7. The transfer under the Plan and the DIA Settlement of the
DIA Assets, including without limitation (a) the real property located at
5200 Woodward Avenue, Detroit, Michigan, (b) the underground parking garage
commonly known as the "Cultural Center Garage," located at 41 Farnsworth Street,
Detroit, Michigan, (c) the parking lot located at 5200 Woodward Avenue, Detroit,
Michigan, (d) the parking lot, commonly known as the "Frederick Lot," located at
318 Frederick Street, Detroit, Michigan and (e) the art collection located in the
DIA, shall be free and clear of all liens, claims and interests (as such terms are
defined in the Bankruptcy Code) of the City and its creditors.

8. As provided in the Plan, on the Effective Date, the UTGO
Settlement Agreement shall be binding on the City, Ambac, Assured and NPFG.
All exculpations and releases granted pursuant to the UTGO Settlement, including,
without limitation, the releases and exculpations granted pursuant to Sections 6.1

and 6.2 of the UTGO Settlement Agreement, are hereby approved in their entirety.
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The Court approves such settlements and releases on the grounds that good and
valuable consideration has been provided therefor, and that such provisions are fair,
equitable, reasonable and integral elements of the UTGO Settlement Agreement.

9. The proceeds of the UTGO Bond Tax Levy collected by the
City shall be segregated and transmitted to the Debt Millage Escrow Trustee (as
such term is defined at Section 2.4(a) of the UTGO Settlement Agreement) under
the Debt Millage Escrow Agreement (as such term is defined at Section 1.2 of the
UTGO Settlement Agreement), and the Debt Millage Escrow Trustee shall
segregate and transmit the proceeds allocable to the Municipal Obligation to the
Master Trustee (as such term is defined at Section 1.2 of the UTGO Settlement
Agreement) in accordance with Section 2.4(a) of the UTGO Settlement Agreement.

10.  Pursuant to the Section 2.7(b) of the UTGO Settlement
Agreement, the City shall certify annually, not later than June 30 of each year, that
it has imposed the debt millage levy as required by and in accordance with the
terms of the UTGO Settlement Agreement.

11.  All exculpations and releases granted pursuant to the LTGO
Settlement, including, without limitation, the releases and exculpations granted
pursuant to Sections 6.1 and 6.2 of the LTGO Settlement Agreement, are hereby
approved in their entirety. The Court hereby approves such settlements and

releases on the grounds that good and valuable consideration has been provided
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therefor, and that such provisions are fair, equitable, reasonable and integral
elements of the LTGO Settlement.

12.  All consent rights granted by the City to the LTGO Settlement
Parties, on behalf of the holders of Allowed Limited Tax General Obligation Bond
Claims, as reflected in the LTGO Settlement and specifically in
Section 11.B.3.p.i.A of the Plan, with respect to pre-Effective Date and
post-Effective Date settlements of the COP Litigation are integral elements of the
LTGO Settlement and supported by good and valuable consideration.

13.  In accordance with the LTGO Settlement, each month, the City
shall segregate and deposit into a debt service fund monies for the payment of
one-sixth of the next semi-annual debt service payable on the New LTGO Bonds,
which monies shall not be used for any purpose other than paying debt service on
the New LTGO Bonds so long as any New LTGO Bonds remain outstanding.

14.  The Syncora Settlement Documents, including, but not limited
to, (a) the Settlement Agreement between the City and Syncora, (b) the Syncora
Development Agreement (including the garage option) and (c) the Tunnel Lease,
and all transactions contemplated thereby, are hereby approved in all respects. The
Syncora Development Agreement shall be administered by, and consideration
related thereto shall be distributed to, Syncora in a manner consistent with this

Order and the Plan.
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15.  Notwithstanding anything to the contrary in this Order or the
Plan (including, without limitation, Sections 11.B.3.p.i.A, 111.D.6 or IV.L of the
Plan, the FGIC/COP Settlement or the Syncora Settlement): (a) none of the form,
method, mechanics or allocation of distributions in Section 11.B.3.p.i.A of the Plan,
nor any findings or orders of the Bankruptcy Court related thereto, shall, or shall
be asserted or construed to, affect or prejudice any rights, claims or defenses
between the COP Swap Counterparties, on the one hand, and any Settling COP
Claimant (including Syncora, FGIC and the FGIC COP Holders) or COP Insurer,
on the other hand. Subject to the proviso at the end of this paragraph, the
preceding sentence hereby amends and replaces in its entirety the fourth paragraph
of Section 11.B.3.p.i.A of the Plan; (b) neither (i) any determinations, adjudications,
findings or rulings in the Plan or by the Bankruptcy Court regarding the
distributions or consideration provided to the COP Insurers or the Settling COP
Claimants under the Plan, including whether such distributions or consideration are
solely for the benefit of any particular parties nor (ii) any acceleration or deemed
acceleration of any COPs provided for in the Plan or by the Bankruptcy Court shall
in any way affect or prejudice any rights, claims or defenses of the COP Swap
Counterparties, including with respect to such distributions or consideration; and
(c) no release or agreement by any COP Agent provided for in the Plan (including,

without limitation any agreement not to sue any COP Holder or any COP Insurer
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in Section 11.B.3.p.i.A of the Plan) or by the Bankruptcy Court, shall in any way
affect any liability of such COP Holder, COP Insurer or COP Agent to any COP
Swap Counterparty (or to any COP Agent on behalf of such COP Swap
Counterparty) or impair in any way the rights or obligations of any COP Swap
Counterparty or COP Agent (on behalf of any COP Swap Counterparty) to sue any
COP Holder, COP Insurer or COP Agent; provided, however that, notwithstanding
anything in this paragraph to the contrary, the COP Swap Counterparties have
agreed not to, and shall not, seek to enjoin, block, prevent, subject to any lien
(other than a judgment lien) or otherwise interfere with (a) the distribution by the
Debtor of the Class 9 Settlement Asset Pool and New B Notes to, as applicable,
FGIC, the FGIC COP Holders, Syncora and the Settling COP Claimants under and
as provided for in Section 11.B.3.p.i.A of the Plan, (b) any performance, operation,
administration of, sale of, transfer of, assignment of or other action with respect to
the FGIC Development Agreement, the Syncora Development Agreement or the
Tunnel Lease (it being understood that this clause (b) shall not impair any rights or
claims of the COP Swap Counterparties to monetary damages related to such
agreements or the value thereof), or (c) except as a defense, counterclaim or claim
against and in response to a party asserting a counterclaim, in each case asserted by

either of the COP Swap Counterparties, distributions to FGIC, the FGIC COP
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Holders, Syncora and the Settling COP Claimants (as applicable) of the proceeds
of any of the foregoing.

16. The FGIC/COP Settlement Documents, including, but not
limited to, (a) the Settlement Agreement between the City and FGIC, (b) the
Stipulation Regarding FGIC Plan COP Settlement and FGIC COP Swap
Settlement and (c) the FGIC Development Agreement, and all transactions
contemplated thereby are hereby approved in all respects. The FGIC Settlement
Consideration and the FGIC Development Agreement shall be administered and
distributed to FGIC and the FGIC COP Holders in a manner consistent with this
Order and the Plan. The allocation of Plan distributions among FGIC and the
FGIC COP Holders shall be determined in accordance with agreements among
FGIC and the FGIC COP Holders disclosed in a term sheet filed with the Court on
October 22, 2014, as the same was amended on October 27, 2014 and may be
subsequently amended (with the written consent of the parties thereto) and more

fully documented (the "EGIC/FGIC COP Holders Term Sheet"). Pursuant to the

FGIC/COP Settlement, the Downtown Development Authority shall, as of the
Effective Date, irrevocably assign to FGIC all of the New B Notes that the
Downtown Development Authority is entitled to receive pursuant to its Class 13

Allowed Claim.
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17.  The COP Service Corporations shall enter into such
Supplemental Trust Agreements as FGIC and Syncora may reasonably request
with respect to their respective insured COPs as long as such Supplemental Trust
Agreements (a) do not impose any additional obligations or liability on the COP
Service Corporations and (b) are consistent with the allocation of Plan distributions
among FGIC and the FGIC COP Holders agreed to by and among FGIC and the
FGIC COP Holders pursuant to the FGIC/FGIC COP Holders Term Sheet.

18.  Pursuant to and in accordance with the New C Notes
Documents, revenues collected by the City related to (a) tickets issued for parking
violations (including, but not limited to, meter collections, towing, storage fees and
booting fees), other than revenues that would otherwise be paid to the 36th District
Court, and (b) if the New C Notes are issued in a principal amount greater than
$21,271,804, garage operations at the Parking Garages (collectively, the "City

Parking Revenues") shall be directly remitted to a bank or banks or other financial

institution which the Emergency Manager designates as a depository of the City

(such institution, the "Depository Bank"). The Depository Bank shall deposit City

Parking Revenues received by it into a special, separate and segregated fund

(the "City Parking Revenue Fund") established at the Depository Bank. Beginning

on the date of delivery of the New C Notes and commencing on the first day of

each fiscal year thereafter, each day, City Parking Revenues deposited into the City
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Parking Revenue Fund shall be remitted by the Depository Bank to a special,
separate and segregated account held for and on behalf of the City (the "Debt

Retirement Fund") by the bond registrar, transfer agent and paying agent for the

New C Notes until sufficient funds are on deposit in the Debt Retirement Fund to
pay the principal and interest payable on the New C Notes on the last day of that

Fiscal Year (such amount, the "Annual Deposit Requirement™). Once the Annual

Deposit Requirement is satisfied for that fiscal year, any additional City Parking
Revenues deposited in the City Parking Revenue Fund during that fiscal year may
be remitted to the City for deposit into the General Fund and may be used by the
City for any other purposes permitted by law.

D.  Approval of Releases and Exculpation

19.  The Plan Releases set forth in Section I11.D.7 of the Plan are
approved in all respects, are incorporated herein in their entirety, are so ordered
and shall be immediately effective on the Effective Date of the Plan without further
order or action on the part of the Court, any of the parties to such releases or any
other party.

20.  Without limiting any other applicable provisions of, or releases
contained in, the Plan, this Order or any contracts, instruments, releases,
agreements or documents to be entered into or delivered in connection with the

Plan, as of the Effective Date, in consideration for the obligations of the City under
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the Plan and the consideration and other contracts, instruments, releases,
agreements or documents to be entered into or delivered in connection with the
Plan (including the State Contribution Agreement), each holder of a Claim that
voted in favor of the Plan, to the fullest extent permissible under law, is hereby
deemed to forever release, waive and discharge all Liabilities in any way relating
to: (a) the City, the Chapter 9 Case (including the authorization given to file the
Chapter 9 Case), the Plan, the Exhibits or the Disclosure Statement, in each case
that such holder has, had or may have against the City or its current and former
officials, officers, directors, employees, managers, attorneys, advisors and
professionals, each acting in such capacity (and, in addition to and without limiting
the foregoing, in the case of any Emergency Manager, in such Emergency
Manager's capacity as an appointee under PA 436), provided that, for the
avoidance of doubt, any person or entity designated to manage the Chapter 9 Case
for the City after the Emergency Manager's term is terminated, whether such
person or entity acts as an employee, advisor or contractor to the City or acts as an
employee, agent, contractor or appointee of the State under any applicable state
law, shall be treated the same as an employee of the City hereunder; and

(b) (i) Claims that are compromised, settled or discharged under or in connection
with the Plan, (ii) the Chapter 9 Case (including the authorization given to file the

Chapter 9 Case), (iii) the Plan, (iv) the Exhibits, (v) the Disclosure Statement or
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(vi) the DIA Settlement, in each case that such holder has, had or may have against
the City's Related Entities, the State, the State Related Entities and the Released
Parties; provided, however, that any such Liability of the Foundations, the DIA
Funders and the CFSEM Supporting Organization and their Related Entities shall
be released only to the extent that such Liability, if any, arises from any such
entity's participation in the DIA Settlement.

21. Nothing in paragraph 20 hereof shall (a) affect the liability of
the City, its Related Entities and the Released Parties that otherwise would result
from any act or omission to the extent that act or omission subsequently is
determined in a Final Order to have constituted gross negligence or willful
misconduct; or (b) release (i) the City's obligations under the Plan or (ii) any
defenses that any party may have against the City, its Related Entities, the State,
the State Related Entities or the Released Parties.

22.  For the avoidance of doubt, notwithstanding anything in the
Plan or this Order (including paragraph 20) to the contrary, claims against officers
or employees of the City in their individual capacity under 42 U.S.C. § 1983 shall
not be released.

23.  If the State Contribution Agreement is consummated, each
holder of a Pension Claim will be deemed forever to release, waive and discharge

all Liabilities arising from or related to the City, the Chapter 9 Case, including the
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authorization given to file the Chapter 9 Case, the Plan, all Exhibits, the Disclosure
Statement, PA 436 and its predecessor or replacement statutes, and Article 1X,
Section 24 of the Michigan Constitution that such party has, had or may have
against the State and any State Related Entities. For the avoidance of doubt, the
foregoing sentence does not provide for a release, waiver or discharge of
obligations of the City that are established in the Plan or that arise from and after
the Effective Date with respect to (a) pensions as modified by the Plan or
(b) labor-related obligations, which post-Effective Date obligations shall be
enforceable against the City or its representatives by active or retired employees or
their collective bargaining representatives to the extent permitted by applicable
non-bankruptcy law or the Plan, or, with respect to pensions only, the GRS or the
PFRS.

24.  As acondition to the State funding, the State and certain
parties, including Michigan Council 25, Sub-Chapter 98, Local 3308 and
Local 917 of AFSCME, entered into certain Support and Release Agreements and,
for the avoidance of doubt, in the event of an express conflict between any such
Support and Release Agreement, on the one hand, and the Plan, Plan Supplements
or this Order, on the other hand, as to the parties to these Support and Release

Agreements, their respective Support and Release Agreement shall govern.
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25.  Notwithstanding Sections 111.D.5 through 111.D.7 and IV.L of
the Plan, paragraph Z of the above findings (titled "Plan Releases") and
paragraphs 19 through 21 and 29 through 33 hereof, except as set forth in the COP
Swap Settlement, nothing in the Plan or this Order shall or shall be deemed to
provide a release by the COP Swap Counterparties of any Liabilities related to the
COPs, the COP Service Corporations, the Transaction Documents (as defined in
the COP Swap Settlement), the COP Swap Settlement or the COP Swap Settlement
Approval Order.

26.  Without limiting any other applicable provisions of, or releases
contained in, the Plan or any contracts, instruments, releases, agreements or
documents to be entered into or delivered in connection with the Plan, as of the
Effective Date, in consideration for the obligations under the Plan and the
consideration and other contracts, instruments, releases, agreements or documents
to be entered into or delivered in connection with the Plan, each Settling COP
Claimant shall be, and hereby is, to the fullest extent permitted under law, deemed
to forever release, waive and discharge all Liabilities relating to COP Documents
such Settling COP Claimant has, had or may have against the (a) the GRS,

(b) the PFRS or (c) Related Entities of either the GRS or the PFRS. At the
direction of FGIC, which shall be, and hereby is, deemed given on the Effective

Date, the COP Contract Administrator shall have irrevocably agreed (on behalf of
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itself, any successors and each FGIC COP Holder) to release and not to sue any
COP Holder or any COP Insurer on behalf of any FGIC COP Holder, COP Insurer,
the Detroit Retirement Systems Funding Trust 2005 or the Detroit Retirement
Systems Funding Trust 2006 in connection with any liability arising in connection
with or related to (a) Sections 6.5 and 9.1 of the Contract Administration
Agreements, (b) Section 8.03 of the COP Service Contracts, (c) distributions made
pursuant to or in connection with Section 11.B.3.p.i.A of the Plan, (d) the
FGIC/COP Settlement or (e) the Syncora Settlement. On the Effective Date,
Syncora and FGIC shall be, and hereby are, to the fullest extent permitted under
law, deemed to forever mutually release, waive and discharge all liabilities against
each other relating to distributions made pursuant to or in connection with
Section 11.B.3.p.i.A of the Plan, Sections 6.5 and 9.1 of the Contract
Administration Agreements or Section 8.03 of the COP Service Contracts.

27.  The exculpation provision set forth in Section 111.D.6 of the
Plan is approved in all respects, is incorporated herein in its entirety, is so ordered
and shall be immediately effective on the Effective Date of the Plan without further
order or action on the part of the Court, any of the parties to such exculpation or
any other party. From and after the Effective Date, to the fullest extent permitted
under applicable law and except as expressly set forth in this paragraph, neither the

City; its Related Entities (including the members of the City Council, the Mayor
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and the Emergency Manager), to the extent a claim arises from actions taken by
such Related Entity in its capacity as a Related Entity of the City; the State; the
State Related Entities; the Exculpated Parties; nor the Released Parties shall have
or incur any liability to any person or Entity for any act or omission in connection
with, relating to or arising out of the City's restructuring efforts and the Chapter 9
Case, including the authorization given to file the Chapter 9 Case, the formulation,
preparation, negotiation, dissemination, consummation, implementation,
confirmation or approval (as applicable) of the Plan, the property to be distributed
under the Plan, the settlements implemented under the Plan, the Exhibits, the
Disclosure Statement, any contract, instrument, release or other agreement or
document provided for or contemplated in connection with the consummation of
the transactions set forth in the Plan or the management or operation of the City;
provided that the foregoing provisions shall, and hereby do, apply to (a) the LTGO
Exculpated Parties solely in connection with acts or omissions taken in connection
with the LTGO Settlement Agreement or the Plan (as it relates to the LTGO
Settlement Agreement), (b) the UTGO Exculpated Parties solely in connection
with acts or omissions taken in connection with the UTGO Settlement Agreement
or the Plan (as it relates to the UTGO Settlement Agreement), (c) the DWSD
Exculpated Parties solely in connection with acts or omissions taken in connection

with the DWSD Tender, DWSD Tender Motion or DWSD Tender Order, (d) the
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Syncora Exculpated Parties solely in connection with acts or omissions taken in
connection with the Syncora Settlement Documents and any actions or litigation
positions taken by the Syncora Exculpated Parties in the Chapter 9 Case, (e) the
FGIC/COP Exculpated Parties solely in connection with acts or omissions taken in
connection with the FGIC/COP Settlement Documents and any actions or litigation
positions taken by the FGIC/COP Exculpated Parties in the Chapter 9 Case, (f) the
RDPMA Exculpated Parties and (g) the COP Agent, solely in its capacity as such
and solely in connection with any Distributions made pursuant to the terms of the
Plan; provided, further, that the foregoing provisions of this paragraph shall not
affect the liability of the City, its Related Entities, the State, the State Related
Entities, the Released Parties and the Exculpated Parties that otherwise would
result from any such act or omission to the extent that such act or omission is
determined in a Final Order to have constituted gross negligence or willful
misconduct or any act or omission occurring before the Petition Date. The City, its
Related Entities (with respect to actions taken by such Related Entities in their
capacities as Related Entities of the City), the State, the State Related Entities, the
Released Parties and the Exculpated Parties shall be entitled to rely upon the
advice of counsel and financial advisors with respect to their duties and
responsibilities under, or in connection with, the Chapter 9 Case, the

administration thereof and the Plan. This paragraph shall not affect any liability of
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(a) any of the COP Swap Exculpated Parties to the Syncora Exculpated Parties or
FGIC or (b) the Syncora Exculpated Parties or the FGIC/COP Exculpated Parties
to any of the COP Swap Exculpated Parties. For the avoidance of doubt,
notwithstanding anything in the Plan or this paragraph to the contrary, officers or
employees of the City acting in their individual capacity shall not be exculpated
from liability for claims asserted pursuant to 42 U.S.C. § 1983.

E.  Order Binding on All Parties

28.  Subject to the provisions of Section I11.A of the Plan, in
accordance with section 944(a) of the Bankruptcy Code and notwithstanding any
otherwise applicable law, upon the occurrence of the Effective Date, the terms of
the Plan and this Order shall be binding upon, and inure to the benefit of: (a) the
City; (b) any and all holders of Claims (irrespective of whether (i) any such Claim
Is impaired under the Plan, (ii) proof of any such Claim has been filed or deemed
filed under section 501 of the Bankruptcy Code, (iii) any such Claim is allowed
under section 502 of the Bankruptcy Code or (iv) whether the holders of such
Claims accepted, rejected or are deemed to have accepted or rejected the Plan);
(c) the registered and beneficial holders of COPs; (d) any other person giving,
acquiring or receiving property under the Plan; (e) any and all non-Debtor parties
to Executory Contracts or Unexpired Leases with the City; (f) any party to any

Settlement; and (g) the respective heirs, executors, administrators, trustees,
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affiliates, officers, directors, agents, representatives, attorneys, beneficiaries,
guardians, successors or assigns, if any, of any of the foregoing. All settlements
(including, without limitation, the Settlements), compromises, releases (including,
without limitation, the Plan Releases), waivers, discharges, exculpations and
injunctions set forth in the Plan shall be, and hereby are, operative, effective and
binding on all Persons who may have had standing to assert any settled, released,
discharged, exculpated or enjoined causes of action, and no other Person or entity
shall possess such standing to assert such causes of action after the Effective Date.
The compromises and settlements (including, without limitation, the Settlements)
embodied in the Plan, along with the treatment of any associated Allowed Claims,
shall not be subject to any collateral attack or other challenge by any Entity in any
court or other forum.

F. Discharge of Claims

29. The Plan discharge provisions set forth in Section 111.D.4 of the
Plan are approved in all respects, are incorporated herein in their entirety, are so
ordered and shall be immediately effective on the Effective Date of the Plan
without further order or action on the part of the Court or any other party.

30. Inaccordance with Section I11.D.4 of the Plan, except as
specifically provided otherwise in the Plan or this Order, as of the Effective Date,

pursuant to sections 524(a)(1), 524(a)(2) and 944(b) of the Bankruptcy Code, all
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debts of the City shall be, and hereby are, discharged, and such discharge will void
any judgment obtained against the City at any time, to the extent that such
judgment relates to a discharged debt; provided that, in accordance with

section 944(c)(1) of the Bankruptcy Code, such discharge shall not apply to

(a) debts specifically exempted from discharge under the Plan, (b) debts held by an
Entity that, before the Confirmation Date, had neither notice nor actual knowledge
of the Chapter 9 Case, (c) claims against officers or employees of the City in their
individual capacity under 42 U.S.C. § 1983 or (d) Claims of (i) T&T Management,
Inc., (it) HRT Enterprises and (iii) the John W. and Vivian M. Denis Trust related
to condemnation or inverse condemnation actions against the City alleging that the
City has taken private property without just compensation in violation of the
Takings Clause of the Fifth Amendment to the United States Constitution.

G. Release of Liens

31. The release and discharge of all Liens against the City's
property set forth in Section IVV.M of the Plan are approved in all respects, are
incorporated herein in their entirety, are so ordered and shall be immediately
effective on the Effective Date of the Plan without further order or action on the
part of the Court. As of the Effective Date, (a) the holders of such Liens are
hereby authorized and directed to release any collateral or other property of the

City (including any cash collateral) held by such holder and to take such actions as
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may be requested by the City to evidence the release of such Lien, including (i) the
execution, delivery, filing or recording of appropriate releases and (ii) the taking of
any action necessary to implement, consummate and otherwise effect the Plan in
accordance with its terms, and (b) the City shall be authorized to execute and file
on behalf of creditors such forms as may be necessary or appropriate to implement
the provisions of Section V.M of the Plan and this paragraph. All entities holding
Claims against the City shall be, and hereby are, bound by the terms and provisions
of all documents executed and delivered by them in connection with the Plan.
Upon the entry of this Order, all entities holding Claims against the City that are
treated under the Plan, and other parties in interest, along with their respective
present or former employees, agents, officers, directors or principals, shall be, and
hereby are, enjoined from taking any actions to interfere with the implementation
and consummation of the Plan.

H.  Injunction

32.  On the Effective Date, except as otherwise provided in the Plan
or in this Order, all Entities that have been, are or may be holders of Claims against
the City, Indirect 36th District Court Claims or Indirect Employee Indemnity
Claims asserted against officers or employees of the City in their official capacity,
along with their Related Entities, shall be, and hereby are, permanently enjoined

from taking any of the following actions against or affecting the City or its
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property, DIA Corp. or its property, the DIA Assets, the Released Parties or their
respective property and the Related Entities of each of the foregoing, with respect
to such Claims (other than actions brought to enforce any rights or obligations
under the Plan and appeals, if any, from this Order): (a) commencing, conducting
or continuing in any manner, directly or indirectly, any suit, action or other
proceeding of any kind against or affecting the City or its property (including (i) all
suits, actions and proceedings that are pending as of the Effective Date, which
must be withdrawn or dismissed with prejudice, (ii) Indirect 36th District Court
Claims and (iii) Indirect Employee Indemnity Claims asserted against officers or
employees of the City in their official capacity); (b) enforcing, levying, attaching,
collecting or otherwise recovering by any manner or means, directly or indirectly,
any judgment, award, decree or order against the City or its property; (c) creating,
perfecting or otherwise enforcing in any manner, directly or indirectly, any
encumbrance of any kind against the City or its property; (d) asserting any setoff,
right of subrogation or recoupment of any kind, directly or indirectly, against any
obligation due the City or its property; (e) proceeding in any manner in any place
whatsoever that does not conform to or comply with the provisions of this Order,
the Plan or the Settlements (to the extent such Settlements have been approved by
the Court herein); and (f) taking any actions to interfere with the implementation or

consummation of the Plan. For the avoidance of doubt, notwithstanding anything
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in the Plan or this Order (including this paragraph) to the contrary, claims against
officers or employees of the City in their individual capacity under 42 U.S.C.
8§ 1983 shall not be enjoined. In addition, all individuals affected by the AFS
Recoupment are enjoined from commencing any proceeding against the GRS and
its trustees, officers, employees or professionals arising from GRS’s compliance
with the Plan or this Order.

33. All Entities that have held, currently hold or may hold any
Liabilities released pursuant to the Plan shall be, and hereby are, permanently
enjoined from taking any of the following actions against the State, the State
Related Entities, the officers, board of trustees/directors, attorneys, advisors and
professionals of the RDPFFA or the DRCEA, and the Released Parties or any of
their respective property on account of such released Liabilities: (a) commencing,
conducting or continuing in any manner, directly or indirectly, any suit, action or
other proceeding of any kind; (b) enforcing, levying, attaching, collecting or
otherwise recovering by any manner or means, directly or indirectly, any judgment,
award, decree or order; (c) creating, perfecting or otherwise enforcing in any
manner, directly or indirectly, any lien; (d) asserting any setoff, right of
subrogation or recoupment of any kind, directly or indirectly, against any
obligation due the State, a State Related Entity, the officers, board of

trustees/directors, attorneys, advisors and professionals of the RDPFFA or the
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DRCEA, or a Released Party; and (€) commencing or continuing any action, in any
manner, in any place that does not comply with or is inconsistent with the
provisions of the Plan or this Order. Notwithstanding the provisions of this
paragraph and without limiting the injunctions in Section 111.D.5.a of the Plan or
paragraph 32 hereof, the holders of Indirect 36th District Court Claims shall not be
enjoined from taking any of the foregoing actions against the State or the State
Related Entities with respect to Indirect 36th District Court Claims to the extent
such Claims are not satisfied pursuant to the Plan.

34.  During the period that begins on the Effective Date and ends on
June 30, 2023, the trustees of the PFRS, the trustees of the GRS or the trustees of
any successor trust or pension plan to either the PFRS or the GRS shall adopt and
maintain an investment return assumption and discount rate for purposes of
determining the assets and liabilities of the PFRS or the GRS (as applicable) that
shall be 6.75%. Except as may be required to maintain the tax-qualified status of
the PFRS or the GRS, or to comply with the terms of the Plan or this Order, the
City, the trustees of the PFRS, the trustees of the GRS and all other persons or
entities shall be, and hereby are, enjoined from and against the subsequent
amendment of the terms, conditions and rules of operation of either the PFRS, the
GRS or any successor plan or trust to either the PFRS or the GRS, that govern the

calculation of pension benefits (including, as applicable, the PFRS Adjusted

-92-

13-53846-swr Doc 8272 Filed 11/12/14 Entered 11/12/14 16:25:07 Page 96 of 225



Pension Amount, the GRS Adjusted Pension Amount, accrual of additional
benefits, the DIA Proceeds Default Amount, the Prior PFRS Pension Plan, the
Prior GRS Pension Plan, the PFRS Restoration Payment, the GRS Restoration
Payment, the New PFRS Active Pension Plan Formula, the New GRS Active
Pension Plan Formula, the terms of the New PFRS Active Pension Plan and the
terms of the New GRS Active Pension Plan) or against any action that governs the
selection of the investment return assumptions described in Section 11.B.3.q.ii.B of
the Plan (with respect to the PFRS) or Section 11.B.3.r.ii.B of the Plan (with respect
to the GRYS), the contributions to the PFRS or the GRS, or the calculation or
amount of PFRS pension benefits or GRS pension benefits (as the case may be),
for the period ending June 30, 2023, notwithstanding whether that subsequent
amendment or act is created or undertaken by contract, agreement (including
collective bargaining agreement), statute, rule, regulation, ordinance, charter,
resolution or otherwise by operation of law.

l. State Contribution Agreement

35. The State Contribution Agreement is approved in all respects,
and the City is hereby authorized to enter into, and take any action necessary to
perform under or implement, the terms thereof. The State shall file and serve via
the Court's electronic case filing and noticing system a notice that the conditions

precedent to the State's payment of the State Contribution (as set forth at
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Section 1V.D.3 of the Plan) have been satisfied or otherwise addressed pursuant to
the procedures outlined in the State Contribution Agreement no later than ten days
after all such conditions have been satisfied or otherwise addressed.

36. Inaccordance with Section 1V.D.2 of the Plan, the Income
Stabilization Funds of the GRS and the PFRS shall receive not less than an
aggregate amount of $20 million over 14 years of the Assigned UTGO Bond Tax
Proceeds in the form of annual installment payments pursuant to a payment
schedule approved by the State.

37. Inaccordance with Section 4.f.ii of the State Contribution
Agreement, filed as Exhibit 1.A.332 to the Plan, the governing documents of the
GRS and the governing documents of the PFRS shall be amended to include (a) the
governance terms and conditions set forth in Paragraph 2, Exhibit A and Exhibit B
of the State Contribution Agreement and (b) the Income Stabilization Payments
and Income Stabilization Fund described in Paragraph 3 of the State Contribution
Agreement.

J. DWSD Authority Transaction

38. The Memorandum of Understanding Regarding the Formation

of the Great Lakes Water Authority (the "Memorandum of Understanding"), filed

as Exhibit A to the Notice of Execution of Framework for Creating a Water and

Sewer Authority (Docket No. 7357), is approved in all respects. The City is
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hereby authorized to enter into, and take any action necessary to perform under or
implement, the terms of the Memorandum of Understanding and any final
agreement resulting therefrom creating a regional water and sewer/stormwater
authority to be called the Great Lakes Water Authority (the "GLWA") in
accordance with, and subject to all approvals and consents required under, State
law, the DWSD Tender Order, all documents related to the 2014 DWSD
Refinancing Obligations, all documents related to the 2014 Revenue Refinancing
Bonds, all documents related to the 2014 Revenue and Revenue Refinancing
Bonds and the DWSD Bond Documents. The GLWA transaction contemplated in
the Memorandum of Understanding, if consummated, would constitute a
Qualifying DWSD Transaction as such term is defined in the Plan.

K.  ASF Recoupment

39. ASF Recoupment is (a) an integral component of the City's
global settlement of pension-related and other labor-related issues negotiated with,
among others, the Retiree Committee, (b) is well within the range of possible
reasonable settlements and (3) is approved in all respects. The City is hereby
authorized to, and shall, on or as soon as reasonably practicable after the Effective
Date, calculate the Annuity Savings Fund Excess Amount for each ASF Current
Participant, and the GRS, at the direction of the City, and solely as agent of the

City and without any liability accruing to the GRS, shall deduct the Annuity
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Savings Fund Excess Amount from each such participant's Annuity Savings Fund
account, which deducted amounts shall be used to fund the accrued pension
benefits of all GRS participants; provided, however, that in no event shall the
amount deducted from an ASF Current Participant's Annuity Savings Fund account
exceed the ASF Recoupment Cap and the Current GRS Retiree Adjustment Cap.

In the event that the amount credited to an ASF Current Participant's Annuity
Savings Fund account as of the Effective Date is less than such participant's
Annuity Savings Fund Excess Amount, the ASF Current Participant will be treated
as an ASF Distribution Recipient to the extent of the shortfall.

40. For each ASF Distribution Recipient who, after receipt of
notice as required by the Plan and this Order, does not elect the ASF Recoupment
Cash Option described in Section 11.B.3.r.ii.D.2.ii of the Plan and in the case of any
ASF Distribution Recipient that elected the ASF Recoupment Cash Option but
does not timely deliver the ASF Recoupment Cash Payment to the GRS, the City is
hereby authorized to, and shall, on or as soon as reasonably practicable after the
Effective Date: (a) calculate the Annuity Savings Fund Excess Amount; and
(b) convert such amount into monthly annuity amounts based on common actuarial
assumptions (such as the ASF Distribution Recipient's life expectancy, and, if not
already retired, expected date of retirement) and amortized using a 6.75% interest

rate, and the GRS, pursuant to the Plan and at the direction of the Court, and
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without any liability accruing to the GRS, shall deduct such monthly annuity
amounts from the ASF Distribution Recipient's monthly pension check; provided,
however, that in no event shall the total amount deducted from an ASF Distribution
Recipient's monthly pension check exceed the ASF Recoupment Cap or the
Current GRS Retiree Adjustment Cap, if applicable. The total ASF Recoupment
from the ASF Distribution Recipient's monthly pension checks over time shall not
exceed the amount necessary to amortize the applicable Annuity Savings Fund
Excess Amount at 6.75% interest.

41. Each ASF Distribution Recipient shall be afforded the ASF
Recoupment Cash Option. No later than seven days following the Effective Date,
the City, through its Claims and Balloting Agent, shall send the ASF Election
Notice and the ASF Election Form by first-class U.S. mail to each ASF
Distribution Recipient. The ASF Election Form shall explain that the amount of
the ASF Recoupment Cash Payment shall be equal to the total amount of ASF
Recoupment shown on the ASF Distribution Recipient's Ballot, unless the
aggregate amount of ASF Recoupment for all ASF Distribution Recipients electing
the ASF Recoupment Cash Option exceeds $30,000,000, in which case (a) the ASF
Recoupment Cash Payment will be the ASF Distribution Recipient's Pro Rata
portion of $30,000,000, and (b) the remaining portion of the ASF Distribution

Recipient's ASF Recoupment will be annuitized and deducted from the ASF
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Distribution Recipient's monthly pension check, as provided for in

Section 11.B.3.r.ii.D.2.i of the Plan. An ASF Distribution Recipient must return his
or her ASF Election Form to the Claims and Balloting Agent so that it is actually
received by the Claims and Balloting Agent by the ASF Election Date.

42. The GRS shall mail the ASF Final Cash Payment Notice no
later than 14 days after the ASF Election Date. ASF Distribution Recipients shall
have until the ASF Final Cash Payment Date to make the ASF Recoupment Cash
Payment, which payment must be made by cashier's check or wire transfer and
may not be made by personal check. If an ASF Distribution Recipient's ASF
Recoupment Cash Payment is not received by the ASF Final Cash Payment Date,
the GRS will notify the ASF Distribution Recipient of the failure to timely pay,
and ASF Recoupment will be effected through diminution of such recipient's
monthly pension check, as provided for in Section 11.B.3.r.ii.D.2.i of the Plan and
paragraph 40 hereof. The calculation of each electing ASF Distribution Recipient's
ASF Recoupment Cash Payment shall not be adjusted under any circumstances,
including as a result of default by any other electing ASF Distribution Recipient to
remit his or her ASF Recoupment Cash Payment by the ASF Final Cash Payment

Date.
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L. Survival of Indemnities

43.  Notwithstanding anything to the contrary in this Order or the
Plan, nothing in this Order or the Plan shall discharge or impair the obligations of
the City as provided in the City Charter of the City or other organizational
documents, resolutions, employment contracts, applicable law or other applicable
agreements as of the Petition Date to indemnify, defend, reimburse, exculpate,
advance fees and expenses to, or limit the liability of officers and employees of the
City (consistent with the provisions hereof and including the members of the City
Council, the Mayor and the Emergency Manager) and their Related Entities, in
each case to the extent such Entities were acting in such capacity, against any
claims or causes of action whether direct or derivative, liquidated or unliquidated,
foreseen or unforeseen, asserted or unasserted. Notwithstanding the foregoing,
Retirement System Indemnity Obligations shall not be assumed under the Plan or
this Order and shall be, and hereby are, discharged. For the avoidance of doubt, no
indemnification provision in any loan document, bond document, Bond Insurance
Policy or other agreement with a Bond Insurer is exempted from discharge by
reason of this paragraph.

M.  Issuance of New Securities and Exemption From Securities Laws

44.  The issuance of the New Securities by the City on the Effective

Date or on a subsequent Distribution Date (as applicable) is hereby approved and
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authorized. To the maximum extent provided by section 1145 of the Bankruptcy
Code and applicable non-bankruptcy law, the issuance of New Securities pursuant
to the Plan is, and shall be, exempt from Section 5 of the Securities Act and any
other applicable U.S. state or local law requiring registration prior to the offering,
issuance, distribution, or sale of securities. Except as set forth in the Plan with
respect to the Syncora Excess New B Notes, the New Securities (a) are not
"restricted securities™ as defined in Rule 144(a)(3) under the Securities Act, and
(b) are, and shall be, freely tradable and transferable by any initial recipient
(including the Detroit General VEBA and the Detroit Police and Fire VEBA)
thereof that (i) is not an "affiliate” of the City or applicable issuer as defined in
Rule 144(a)(1) under the Securities Act, (ii) has not been such an "affiliate™ within
90 days of such transfer and (iii) is not an entity that is an "underwriter” as defined
in subsection (b) of Section 1145 of the Bankruptcy Code. It is hereby expressly
found and determined that the Detroit General VEBA and the Detroit Police and
Fire VEBA are not affiliates of the City within the meaning of Rule 144(a)(1)
under the Securities Act.

N.  Executory Contracts and Unexpired Leases

45.  The Executory Contract and Unexpired Lease provisions of
Section I1.D of the Plan are specifically approved in all respects, are incorporated

herein in their entirety and are so ordered. The City is authorized to assume,
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assume and assign, or reject Executory Contracts or Unexpired Leases in
accordance with Section I1.D of the Plan and the Contract Procedures Order.

46. The assumption of Executory Contracts and Unexpired Leases
pursuant to Sections I1.D.1 and 11.D.2 of the Plan (and any related assignment) as
of the Effective Date is hereby approved, except for Executory Contracts or
Unexpired Leases that: (a) have been rejected pursuant to a Final Order of the
Court, (b) are subject to a pending motion for reconsideration or appeal of an order
authorizing the rejection of such Executory Contract or Unexpired Lease, (c) are
subject to a motion to reject such Executory Contract or Unexpired Lease filed on
or prior to the Effective Date, (d) are rejected pursuant to Section I1.D.6 of the Plan
or (e) are designated for rejection in accordance with the last sentence of this
paragraph. If an objection to a proposed assumption, assumption and assignment
or Cure Amount Claim filed in accordance with the Contract Procedures is not
resolved in favor of the City, the applicable Executory Contract or Unexpired
Lease may be designated by the City for rejection, which shall be, and hereby is,
deemed effective as of the Effective Date.

47. Contracts, leases and other agreements entered into after the
Petition Date by the City, including (a) any Executory Contracts or Unexpired
Leases assumed by the City and (b) the collective bargaining agreements identified

on Exhibit 11.D.5 to the Plan, will be performed by the City in the ordinary course

-101-

13-53846-swr Doc 8272 Filed 11/12/14 Entered 11/12/14 16:25:07 Page 105 of 225



of its business. Accordingly, such contracts and leases (including any assumed
Executory Contracts or Unexpired Leases) will survive and remain unaffected by
entry of this Order.

48.  The rejection of each Executory Contract and Unexpired Lease
that is listed on Exhibit 11.D.6 to the Plan is hereby approved pursuant to
section 365 of the Bankruptcy Code as of the later of (a) the Effective Date or
(b) the resolution of any objection to the proposed rejection of an Executory
Contract or Unexpired Lease. Each contract or lease listed on Exhibit 11.D.6 to the
Plan shall be rejected only to the extent that any such contract or lease constitutes
an Executory Contract or Unexpired Lease. The City may, at any time on or prior
to the Effective Date, amend Exhibit 11.D.6 to the Plan to delete any Executory
Contract or Unexpired Lease therefrom, thus providing for its assumption pursuant
to Section 11.D.1 of the Plan, or add any Executory Contract or Unexpired Lease
thereto, thus providing for its rejection pursuant to Section 11.D.6 of the Plan.
The City will provide notice of any such amendments to Exhibit 11.D.6 to the Plan
in accordance with the terms of the Contract Procedures Order. Listing a contract
or lease on Exhibit 11.D.6 to the Plan shall not constitute an admission by the City
that such contract or lease is an Executory Contract or Unexpired Lease or that the
City has any liability thereunder. Any Claims arising from the rejection of an

Executory Contract or Unexpired Lease pursuant to the Plan shall be treated as
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Class 14 Claims (Other Unsecured Claims), subject to the provisions of
section 502 of the Bankruptcy Code.

0. Plan Distributions

49.  On and after the Effective Date, Distributions on account of
Allowed Claims and the resolution and treatment of Disputed Claims shall be
effectuated pursuant to Section 11.B and Article V of the Plan. The Distribution
Record Date shall be 5:00 p.m., Eastern Time, on the date of entry of this Order.

P. Retained Causes of Action

50. Except as otherwise provided in the Plan or in any contract,
instrument, release or other agreement entered into or delivered in connection with
the Plan, in accordance with section 1123(b)(3)(B) of the Bankruptcy Code, the
City shall retain and may enforce any claims, demands, rights, defenses and Causes
of Action that it may hold against any Entity, including but not limited to, (a) any
and all Causes of Action against any party relating to the past practices of the
Retirement Systems (including any investment decisions related to, and the
management of, the Retirement Systems' respective pension plans or assets) and
(b) the currently pending actions and claims brought by the City and identified on
Exhibit 111.D.2 to the Plan, to the extent not expressly released under the Plan or
pursuant to any Final Order of the Court. The City's inclusion of, or failure to

include, any right of action or claim on Exhibit 111.D.2 to the Plan shall not be
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deemed an admission, denial or waiver of any claims, demands, rights or Causes of
Action that the City may hold against any Entity.

Q. Claims Bar Dates and Other Claims Matters

51. General Administrative Claim Bar Date Provisions. Except as
otherwise provided in Section I1.A.2.b or Section Il.A.2.c of the Plan or in a Bar
Date Order or other order of the Court, unless previously filed, requests for
payment of Administrative Claims must be filed and served on the City no later
than 45 days after the Effective Date. Holders of Administrative Claims that are
required to file and serve a request for payment of such Administrative Claims and
that do not file and serve such a request by the applicable Bar Date will be forever
barred from asserting such Administrative Claims against the City or its property,
and such Administrative Claims will be deemed discharged as of the Effective
Date. Objections to such requests must be filed and served on the City and the
requesting party by the later of (a) 150 days after the Effective Date, (b) 60 days
after the filing of the applicable request for payment of Administrative Claims or
(c) such other period of limitation as may be specifically fixed by a Final Order for
objecting to such Administrative Claims. The foregoing procedures shall be
specified in the notice of entry of this Order and served on all parties in interest.

52.  Holders of Claims based on Liabilities incurred by the City

after the Petition Date in the ordinary course of its operations will not be required
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to file or serve any request for payment or application for allowance of such
Claims. Such Claims will be paid by the City, pursuant to the terms and conditions
of the particular transaction giving rise to such Claims, without further action by
the holders of such Claims or further action or approval of the Court.

53. Holders of Administrative Claims that are Postpetition
Financing Claims will not be required to file or serve any request for payment or
application for allowance of such Claims. Such Administrative Claims will be
satisfied pursuant to Section 11.A.1.b of the Plan.

54. Professional Fee Reserve. On the Effective Date, the City shall

establish and fund the Professional Fee Reserve from the General Fund or, where
applicable, the DWSD's funds, in an amount sufficient to pay the Fee Review
Professional Fees that remain unpaid as of the Effective Date, solely to the extent
that such amounts are payable from the General Fund or the DWSD's funds.

The initial amount of the Professional Fee Reserve shall be equal to the sum of

(a) all invoices received from Fee Review Professionals and the Fee Examiner
Parties as of the establishment and funding of the Professional Fee Reserve to the
extent not yet paid (including holdbacks); (b) an estimate of the Fee Review
Professionals' unbilled fees through the Effective Date as determined by the City in
consultation with the Fee Review Professionals, which estimate shall be no lower

than 125% of the aggregate amount of the highest monthly invoices respectively
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submitted by each Fee Review Professional pursuant to the Fee Review Order
prior to the establishment and funding of the Professional Fee Reserve; and (c) an
estimate of the Fee Examiner Parties' unbilled fees and expenses through the
projected date of dismissal of the Fee Examiner under Section 1VV.N.3 of the Plan,
as determined by the City in consultation with the Fee Examiner. The funds held
in the Professional Fee Reserve may not be used for any purpose other than the
payment of Fee Review Professional Fees until any and all disputes regarding the
Fee Review Professional Fees, including any disputes arising under the Fee
Review Order or the process established under paragraph 87 hereof, have been
fully and finally resolved pursuant to a Final Order or a stipulation between the
disputing parties. Any amounts remaining in the Professional Fee Reserve after
final resolution of all such disputes and the payment of all Fee Review Professional
Fees determined to be reasonable by the Court shall be released to the General
Fund or the DWSD's funds, as applicable. If the Professional Fee Reserve is
insufficient to pay all Fee Review Professional Fees that are determined to be
reasonable by the Court and that are payable from the General Fund or the
DWSD's funds, the City shall pay such additional amounts from the General Fund
or the DWSD's funds, as applicable.

55. Bar Date for Rejection Damage Claims. Except as otherwise

provided in a Final Order of the Court approving the rejection of an Executory
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Contract or Unexpired Lease, Claims arising out of the rejection of an Executory
Contract or Unexpired Lease must be filed with the Court and served upon counsel
to the City on or before the later of: (a) 45 days after the Effective Date; or
(b) 45 days after such Executory Contract or Unexpired Lease is rejected pursuant
to a Final Order or designated for rejection in accordance with Section 11.D.3 of the
Plan. Any Claims not filed within such applicable time periods will be forever
barred from receiving a Distribution from, and shall not be enforceable against, the
City.

56.  Notwithstanding anything to the contrary in the Plan or this
Order, neither FGIC nor the COP Trustee shall be required to file any Claims
arising out of the rejection of the COP Service Contracts pursuant to the Plan,
which Claims are resolved and treated pursuant to the terms of the FGIC/COP
Settlement Documents and the Plan.

57. Workers' Compensation Claims. From and after the Effective

Date, (a) the City shall continue to administer (either directly or through a third
party administrator) and pay all valid claims for benefits and liabilities for which
the City is responsible under applicable State workers' compensation law,
regardless of when the applicable injuries were incurred, in accordance with the
City's prepetition practices and procedures and governing State workers'

compensation law, and (b) nothing in the Plan or this Order shall discharge, release
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or relieve the City from any current or future liability under applicable State
workers' compensation law; provided that the City shall retain the right to
challenge the validity of any claim for benefits or liabilities arising under
applicable State workers' compensation law.

58. Claims Related to Operation of City Motor Vehicles. From and

after the Effective Date, the City shall continue to administer (either directly or
through a third party administrator) and pay valid prepetition Claims for liabilities
with respect to which the City is required to maintain insurance coverage pursuant
to M.C.L. 8 500.3101 in connection with the operation of the City's motor vehicles
consistent with the terms of Section I1V.S of the Plan. Nothing in the Plan or this
Order shall discharge, release or relieve the City from any current or future liability
with respect to Claims subject to insurance coverage pursuant to

M.C.L. 8 500.3101 or Claims within the minimum coverage limits in

M.C.L. § 500.3009(1); provided that the City shall retain the right to challenge the
validity of any Claim subject to Section I1V.S of the Plan or this paragraph, and
nothing therein or herein shall be deemed to expand the City's obligations or any
claimant's rights with respect to such Claims under State law.

59. Payment of Tax Refund Claims. From and after the Effective

Date, the City shall continue to administer (either directly or through a third party

administrator) and pay all valid claims for income tax refunds and property tax
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refunds for which the City is responsible under applicable law, regardless of when
the applicable right to a refund arose, in accordance with the City's prepetition
practices and procedures; provided that the City shall retain the right to challenge

the validity of any claim for an income tax refund or property tax refund.

60.  Utility Deposits. From and after the Effective Date, the City
will continue to administer utility deposits in accordance with the City's prepetition
practices and procedures, including the payment of any undisputed, non-contingent,
liquidated claims against the City for the refund of a utility deposit.

61. Pass-Through Obligations. The City has certain Pass-Through

Obligations to the Pass-Through Recipients with respect to which the City acts, or
may in the future act, as tax-collecting agent for tax increment revenues derived
from property taxes of the City and certain other jurisdictions and required to be
transmitted by the Treasurer of the City to the Pass-Through Recipients under the
respective tax increment financing enabling statutes. The City shall continue to
honor its Pass-Through Obligations to the Pass-Through Recipients.

R.  Plan Implementation

62. In accordance with section 1142 of the Bankruptcy Code,
without further action by the Court, the City is authorized to: (a) take any and all
actions necessary or appropriate to implement, effectuate and consummate the Plan,

this Order or the transactions contemplated thereby or hereby, including the
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transactions contemplated by the Plan and the implementation and consummation
of the contracts, instruments, settlements (including the Settlements), releases
(including the Plan Releases) and other agreements or documents entered into or
delivered in connection with the Plan; and (b) execute and deliver, adopt or amend,
as the case may be, any contracts, instruments, releases, agreements and documents
necessary to implement, effectuate and consummate the Plan, including, without
limitation, those contracts, instruments, releases, agreements and documents
identified in Article 1V of the Plan. All transactions effected by the City during the
pendency of the Chapter 9 Case from the Petition Date through the Confirmation
Date are approved and ratified.

63. Each federal, state, commonwealth, county, municipal, local,
foreign or other governmental agency is hereby directed and authorized to accept
any and all documents, mortgages and instruments necessary or appropriate to
effectuate, implement or consummate the transactions contemplated by the Plan
and this Order.

S. Cancellation of Existing Bonds,
Bond Documents, COPs and COP Documents

64. Except (a) as provided in any contract, instrument or other
agreement or document entered into or delivered in connection with the Plan,

(b) for purposes of evidencing a right to Distribution under the Plan or (c) as
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specifically provided otherwise in the Plan or this Order (including any rejection of
Executory Contracts pursuant to Section I1.D of the Plan or paragraph 48 hereof),
on the Effective Date, the Bonds, the Bond Documents, the COPs and the COP
Documents will be deemed automatically cancelled, terminated and of no further
force or effect against the City without any further act or action under any
applicable agreement, law, regulation, order or rule, and the obligations of the
parties to the City, as applicable, under the Bonds, the Bond Documents, the COPs
and the COP Documents shall be discharged; provided, however, that the Bonds,
the Bond Documents, the COPs and the COP Documents shall continue in effect
solely (a) to allow the Disbursing Agent to make any Distributions as set forth in
the Plan and to perform such other necessary administrative or other functions with
respect thereto; (b) for any trustee, agent, contract administrator or similar entity
under the Bond Documents or COP Documents to have the benefit of all the rights
and protections and other provisions of the Bond Documents or COP Documents,
as applicable, and all other related agreements with respect to priority in payment
and lien rights with respect to any Distribution; (c) to set forth the terms and
conditions applicable to parties to the Bond Documents and COP Documents other
than the City; (d) as may be necessary to preserve any claim by (i) a Bondholder or
Bond Agent under a Bond Insurance Policy or against any Bond Insurer,

(ii) a COPs Holder or COP Agent under a COP Insurance Policy or against any
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COP Insurer or (iii) a COP Swap Counterparty under a Swap Insurance Policy or
against any insurer thereunder; and (e) with respect to any obligation of any party
(other than the City, except to the extent provided in the COP Swap Settlement or
the COP Swap Settlement Approval Order) under any COP Document related to
such party's obligations owed in respect of the COP Swap Documents or the COP
Swap Claims. Notwithstanding the foregoing, and except as otherwise expressly
provided in the Plan (or the COP Swap Settlement or the COP Swap Settlement
Approval Order), such Bonds, Bond Documents, COPs or COP Documents as
remain outstanding shall not form the basis for the assertion of any Claim against
the City. For the avoidance of doubt, this paragraph shall not apply to any Bonds
that are Reinstated pursuant to Section 11.B.3.a.ii of the Plan.

65. As of the Effective Date, the principal amounts of the COPs
originally insured by FGIC shall be, and hereby are, deemed accelerated and due
and payable, and no interest on the COPs originally insured by FGIC shall accrue
thereafter, solely for the purposes of determining distributions from the COP
Trustee to FGIC and the FGIC COP Holders. The foregoing acceleration of
principal and cessation of interest shall affect only the rights of each FGIC COP
Holder to the receipt of proceeds of distributions under the Plan and not the rights
of each such FGIC COP Holder against FGIC and shall not in any way modify

payments currently required of FGIC under its existing insurance policies or the
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First Amended Plan of Rehabilitation for Financial Guaranty Insurance Company,

dated June 4, 2013 (the "EGIC Rehabilitation Plan").

66. FGIC (irrespective of the terms of FGIC's COP Insurance
Policies including, without limitation, the definition of "Due for Payment") may
elect on or prior to the earlier to occur of (a) the Effective Date and
(b) December 15, 2014, by filing a notice with the Court on or prior to such date,
to treat all (but not less than all) of the outstanding principal owing on all (but not
less than all) series of the FGIC-insured COPs as having been accelerated and
currently "Due for Payment" (as such term is defined in the applicable FGIC COP
Insurance Policy for purposes of such policy) as of the Effective Date, in which
case, with respect to each FGIC COP Insurance Policy there shall be deemed a
Permitted Policy Claim (as defined in the FGIC Rehabilitation Plan) in the amount
of (a) the outstanding principal amount of the FGIC-Insured COPs in each CUSIP,
as of the Effective Date, insured by such policy and (b) interest accrued and unpaid
on such principal amount of such FGIC-Insured COPs through the Effective Date,
in which case no interest shall accrue on or after the Effective Date. If FGIC does
not elect to accelerate its COP Insurance Policies pursuant to the preceding
sentence, FGIC's and the FGIC COP Holders' respective rights and obligations
with respect to FGIC's COP Insurance Policies shall be governed by the

FGIC/FGIC COP Holders Term Sheet.
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67. Nothing in the Plan impairs, modifies, affects or otherwise
alters the rights of (a) Bondholders or Bond Agents with respect to claims under
applicable Bond Insurance Policies or against the Bond Insurers, (b) COPs Holders
or the COP Agent with respect to claims under COP Insurance Policies and
obligations related thereto or (c) COP Swap Counterparties with respect to claims
under Swap Insurance Policies and obligations related thereto.

68.  No provision of this Order or the Plan shall (a) enjoin any
holder of a COP from enforcing its rights against any COP Insurer or (b) exculpate,
release or affect any rights any holder of a COP may have with respect to any COP
Insurance Policy.

T.  Binding Effect of Prior Orders

69. Effective as of the Confirmation Date, but subject to the
occurrence of the Effective Date and subject to the terms of the Plan and this Order,
all prior orders entered in the Chapter 9 Case, all documents and agreements
executed by the City as authorized and directed thereunder and all motions or
requests for relief by the City pending before the Court as of the Effective Date
shall be binding upon and shall inure to the benefit of the City and any other
parties expressly subject thereto. Nothing in the Plan or this Order shall in any

respect modify the DWSD Tender Order, the rulings made and the rights granted
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therein or any of the documents approved, authorized or entered into pursuant
thereto.

U. Final Order; Waiver of Stay

70.  This Order is a final order, and the period in which an appeal
must be filed shall commence immediately upon the entry hereof. The stay of this
Order otherwise imposed by Bankruptcy Rule 3020(e) is hereby waived as of the
date hereof.

V. Reversal

71. If any or all of the provisions of this Order are hereafter
reversed, modified or vacated by subsequent order of this Court or any other
federal appellate court with appropriate jurisdiction, such reversal, modification or
vacatur shall not affect the validity of the acts or obligations incurred or undertaken
under or in connection with the Plan prior to the City's receipt of written notice of
such order. Notwithstanding any such reversal, modification or vacatur of this
Order, any such act or obligation incurred or undertaken pursuant to, and in
reliance on, this Order prior to the effective date of such reversal, modification or
vacatur shall be governed in all respects by the provisions of this Order and the

Plan and all related documents or any amendments or modifications thereto.
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W. Notice of Confirmation of the Plan

72.  Pursuant to Bankruptcy Rules 2002(f)(7) and 3020(c)(2), on or

before ten Business Days after occurrence of the Effective Date, the City shall mail

or cause to be mailed to all creditors a notice (the "Confirmation Notice"),
substantially in the form of Appendix Il hereto, that informs such creditors of:

(a) entry of this Order; (b) the occurrence of the Effective Date; (c) the assumption
and rejection of Executory Contracts and Unexpired Leases pursuant to the Plan, as
well as the deadline and procedures for the filing of Claims arising from any such
rejection; (d) the deadline and procedures for the filing of Administrative Claims;
and (e) such other matters as the City deems to be appropriate; provided, however,
that the City shall be obligated to serve the Confirmation Notice only on the record
holders of Claims as of the Confirmation Date. The City is directed to publish the
Confirmation Notice once in the national editions of The Wall Street Journal and
USA Today and the daily edition of the Detroit Free Press no later than

ten Business Days after the Effective Date. As soon as practicable after the entry
of this Order, the City shall make copies of this Order and the form Confirmation
Notice available on (a) the City's official website at www.detroitmi.gov and (b) the

Document Website at www.kccllc.net/Detroit.
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X. Miscellaneous Provisions

73.  The City is hereby authorized to make non-material
modifications or amendments to the Plan at any time prior to the substantial
consummation of the Plan, without further order of the Court. In addition, without
the need for a further order or authorization of this Court, but subject to the express
provisions of this Order, the City shall be, and hereby is, authorized and
empowered to make non-material modifications to the documents filed with the
Court, including Exhibits or documents forming part of the evidentiary record at
the Confirmation Hearing, in its reasonable business judgment as may be necessary
or appropriate.

74.  The City shall not, without FGIC's prior written consent, amend
the Plan in a manner that (a) would have a materially adverse effect on Class 9 or
(b) adversely affect FGIC; provided, however, that, notwithstanding anything to
the contrary in this Order or the Plan, nothing in this Order or the Plan is intended
to or shall be deemed to limit any rights of the FGIC COP Holders to object to any
such Plan amendment.

75.  On the Effective Date, the Retiree Committee, to the extent not
previously dissolved or disbanded, will dissolve and disband, and the members of
the Retiree Committee and their respective professionals will cease to have any

role arising from or related to the Chapter 9 Case. Notwithstanding the foregoing,
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the Retiree Committee's professionals will have standing to participate in the
post-Effective Date determination by the Court of the reasonableness of the fees
and expenses incurred by the Retiree Committee and its professionals in
connection with the City's Chapter 9 Case.

76.  Pursuant to the Order Resolving Corrected Motion of the
Official Committee of Retirees for Entry of An Order Allowing an Administrative
Expense Claim, entered on March 31, 2014 (Docket No. 3334), approving a
stipulation and settlement agreement that requires the City to include a provision

under the Barton doctrine first developed in Barton v. Barbour, 104 U.S. 126

(1881), and this Court having previously held that the Barton doctrine is applicable

to members of the Retiree Committee, each and every member of the Retiree
Committee is not only subject to protections under the release and injunction
provisions of the Plan but is further protected by the provisions of the Barton
doctrine and thus no action may be taken against any member of the Retiree
Committee without separate relief granted by this Court.

77. On the Effective Date or as soon thereafter as is practicable, all
appeals of the Opinion Regarding Eligibility and the Order for Relief, subject to
settlements by and among the appellants and the City, shall be withdrawn.

78.  The terms and conditions of the Exit Facility are fair and

reasonable, and the Exit Facility has been negotiated in good faith and at arm's
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length. The City is hereby authorized to enter into, execute, deliver, file, record
and issue the Exit Facility Documents and to incur the obligations under the Exit
Facility, including the granting of liens thereunder, the payment of all fees,
expenses, indemnities and other amounts provided for in each of the Exit Facility
and the other instruments, agreements, guaranties and documents entered into in
connection therewith, all of which are hereby approved. The City is authorized
and empowered to incur and to perform its obligations in accordance with, and
subject to, the Exit Facility Documents and to perform all acts, and make, execute
and deliver all instruments and documents which may be required for the
performance by the City under the Exit Facility Documents and the creation and
perfection of the liens described in and provided for by the Exit Facility
Documents. Subject to (a) the terms and conditions set forth in the Exit Facility
Documents and (b) the City's compliance with the procedures for authorizing the
borrowing of money under Sections 12(1) and 19 of PA 436 and the State Local
Emergency Financial Assistance Loan Board's approval of the Exit Facility under
Section 36a of Michigan Public Act 279 of 1909, the Home Rule City Act,
M.C.L. 88 117.1, et seq. (as amended), the City is hereby authorized to issue the
Exit Bonds for purchase by the MFA in accordance with the terms and conditions

set forth in the Exit Facility Documents.
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79. The Exit Facility Documents and the obligations of the City
thereunder, including all related pledges and security agreements, shall, upon
execution, constitute legal, valid, binding and authorized obligations of the City,
enforceable in accordance with their terms. The loans, advances and financial
accommodations to be extended under the Exit Facility are being extended, and
shall be, and hereby are, deemed to have been extended, in good faith, for
legitimate purposes, are reasonable, shall not be subject to avoidance,
recharacterization or subordination (including equitable subordination) for any
purposes whatsoever, and shall not constitute preferential transfers, fraudulent
transfers or conveyances or other voidable transfers under the Bankruptcy Code or
any other applicable non-bankruptcy law.

80. Notwithstanding any other provision of this Order or the Plan,
as to the United States, its agencies, departments or agents, nothing in the Plan or
this Order shall discharge, release or otherwise preclude: (a) any liability of the
City arising on or after the Effective Date; (b) any liability that is not a "claim”
within the meaning of section 101(5) of the Bankruptcy Code; (c) any valid
defense of setoff or recoupment with respect to a Claim; or (d) any liability of any
entity under environmental laws arising, continuing or springing anew after the
Effective Date that any entity would be subject to as a post-Effective Date owner

or operator of property, provided that, for the avoidance of doubt and without
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limiting the liabilities previously described in sub-paragraph (d), any liability that
Is a dischargeable "claim™ within the meaning of section 101(5) of the Bankruptcy
Code and arose before the Effective Date, including any liabilities for costs
expended or paid by the United States under environmental laws before the
Effective Date or any penalties or fines owed to the United States for days of
violation of environmental laws before the Effective Date, shall be treated as
otherwise provided in the Plan.

81. The Plan does not, and shall not be deemed to, modify, limit,
release, discharge or enjoin any claims (a) related to the Retirement Systems that
Bank of New York Mellon in its capacity as custodian under (i) the Global
Custody Agreement with the Policemen and Firemen Retirement System of the
City of Detroit, (ii) the Global Custody Agreement with the General Retirement
System of the City of Detroit and (iii) the Global Custody Agreement with The
Board of Trustees of The City of Detroit Employees' Benefit Plan (in such capacity,

"BNY Mellon") may have against persons or entities other than the City or

(b) against property of the Retirement Systems held by BNY Mellon in its capacity
as custodian.

82.  Any document related to the Plan that refers to a plan of
adjustment of the City other than the Plan confirmed by this Order shall be, and it

hereby is, deemed to be modified such that the reference to a plan of adjustment of
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the City in such document shall mean the Plan confirmed by this Order, as
appropriate.

83.  Without intending to modify any prior Order of this Court (or
any agreement, instrument or document addressed by any prior Order), in the event
of a direct conflict between the Plan, on the one hand, and any other agreement,
instrument, or document intended to implement the provisions of the Plan, on the
other, the provisions of the Plan shall govern (except as provided in paragraph 24
above, and unless otherwise expressly provided for in such agreement, instrument,
or document). In the event of a direct conflict between the Plan or any agreement,
instrument, or document intended to implement the Plan, on the one hand, and this
Order, on the other, the provisions of this Order shall govern.

84. Inaccordance with Section I11.C of the Plan, if the Effective
Date does not occur, then upon motion by the City, the Court may declare that:

(a) the Plan is null and void in all respects, including with respect to (i) the
discharge of Claims pursuant to section 944 of the Bankruptcy Code, (ii) the
assumptions, assignments or rejections of Executory Contracts or Unexpired
Leases pursuant to Section I1.D of the Plan and (iii) the releases described in
Section I11.D.7 of the Plan; and (b) nothing contained in the Plan shall (i) constitute
a waiver or release of any Claims by or against the City or (ii) prejudice in any

manner the rights of the City or any other party in interest.
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85. To the extent that (a) the Court has held that any term or
provision of the Plan is invalid, void or unenforceable and (b) with the consent of
the City, the Court altered and interpreted such term or provision, consistent with
Section VII1.D of the Plan, to make it valid or enforceable to the maximum extent
practicable, consistent with the original purpose of the term or provision held to be
invalid, void or unenforceable: (a) such term or provision, as altered or interpreted,
shall be (i) valid and enforceable pursuant to its terms, (ii) considered integral to
the Plan and shall not be deleted or modified without the City's consent and
(iii) non-severable and mutually dependent; and (b) notwithstanding any such
holding, alteration or interpretation, the remainder of the terms and provisions of
the Plan shall remain in full force and effect and shall in no way be affected,
impaired or invalidated by such holding, alteration or interpretation.

86. Pursuant to Section IV.N of the Plan and in accordance with the
Fee Review Order, the Fee Examiner shall continue to review and assess all Fee
Review Professional Fees for the period through, but not including, the Effective
Date pursuant to the standard of section 943(b)(3) of the Bankruptcy Code.

The Fee Review Order shall not apply to any fees or expenses of the Fee Review
Professionals for the period on and after the Effective Date, and the Fee Examiner
shall not review any such fees or expenses. All fees and expenses of the Fee

Examiner Parties, whether incurred before, on or after the Effective Date, shall
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remain subject to review and approval of the Court pursuant to the terms of the Fee
Review Order. Upon completing his review of all Fee Review Professional Fees
and submitting all reports related thereto (as required by the Fee Review Order),
the Fee Examiner shall have no further duties or obligations under the Fee Review
Order other than obligations of confidentiality thereunder (which obligations,
including, but not limited to, the confidentiality obligations set forth at

paragraph 22 of the Fee Review Order, shall remain binding from and after the
Effective Date). Nothing in this paragraph prohibits the mediator from requesting
or requiring the Fee Examiner to participate in mediation regarding Professional
Fees at any time.

87.  The Court, with the assistance of counsel, will establish an
expeditious mediation and Court-review process to determine the reasonableness
and disclosure of all fees and expenses, paid and unpaid, for which the City is
obligated in connection with this case through the Effective Date, as required by 11
U.S.C. 8§ 943(b)(3). The preceding sentence does not apply with respect to fees
and expenses explicitly dealt with in settlements previously approved by orders of
the Court.

88.  The provisions in the Plan and in this Order regarding fees and
expenses shall include the professional fees and expenses of (a) the GRS and the

PFRS, to the extent that the City reimburses them; (b) the Fee Examiner and his
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professionals, and the Court-appointed feasibility expert and her counsel; and
(c) the other Fee Review Professionals.

89.  Notwithstanding Section 11.B.3.s.ii.A of the Plan, Charles
Gayney shall serve as an initial member of the Detroit General VEBA board of
trustees in place of Suzanne Daniels Paranjpe.

Y. No Diminution of State Power

90. No provision of the Plan or this Order shall be construed: (a) to
limit or diminish the power of the State to control, by legislation or otherwise, the
City in the exercise of the political or governmental powers of the City, including
expenditures for such exercise; or (b) as a waiver by the State of its rights as a
sovereign or rights granted to it pursuant to the Tenth Amendment to the United
States Constitution, or limit or diminish the State's exercise of such rights.

Z. Post-Effective Date Governance

91. The City shall promptly provide to the Court copies of any
reports given to, or received from, the Financial Review Commission. Nothing in
the Plan or this Order shall expand, limit or otherwise modify the role or powers of
the Financial Review Commission.

AA. Retention of Jurisdiction

92. The Court shall, and hereby does, retain such jurisdiction over

the City and the Chapter 9 Case as is consistent with section 1334 of title 28 and
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title 11 of the United States Code until the Effective Date. Notwithstanding the
entry of this Order, from and after the Effective Date, the Court shall retain such
jurisdiction over the Chapter 9 Case to the fullest extent permitted by law,
including, among other things, jurisdiction over those matters and issues described
in Article VII of the Plan, provided, however, that notwithstanding Article VII of
the Plan, the Court shall not have jurisdiction over any dispute between or among
FGIC and the FGIC COP Holders with respect to agreements between or among
them that do not involve the City, the State or any Released Party (other than FGIC
and the FGIC COP Holders) as a party.

93. Pursuant to section 945(a) of the Bankruptcy Code, the Court
shall, and hereby does, retain jurisdiction over the UTGO Settlement and the
UTGO Settlement Agreement and any dispute arising from or related to the UTGO
Settlement Agreement. For the avoidance of doubt and as the City has consented,
the Court shall retain exclusive post-Confirmation authority and power to
implement, interpret and enforce the UTGO Settlement Agreement and all
Settlement-Related Documents (as such term is defined at Section 1.2 of the
UTGO Settlement Agreement), including, without limitation, all exhibits to the
UTGO Settlement Agreement, the Restructured UTGO Bonds and the Municipal
Obligation. As the City has consented, the Court reserves all powers as are

necessary or appropriate to enforce or to give effect to the Court's retained
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jurisdiction under the Plan and this Order, including by way of injunction, as long
as any of the Municipal Obligation, Stub UTGO Bonds or Restructured UTGO
Bonds are outstanding.

94. Pursuant to section 945(a) of the Bankruptcy Code, the Court
shall, and hereby does, retain jurisdiction over the settlement of Limited Tax
General Obligation Bond Claims and the LTGO Settlement and any dispute arising
from or related to the LTGO Settlement. For the avoidance of doubt and as the
City has consented, the Court shall retain exclusive post-Confirmation authority
and power to implement, interpret and enforce the LTGO Settlement and all
Settlement-Related Documents, including, without limitation, all exhibits to the
LTGO Settlement Agreement and the New LTGO Bonds. As the City has
consented, the Court reserves all powers as are necessary or appropriate to enforce
or to give effect to the Court's retained jurisdiction under the Plan and this Order,
including by way of injunction, as long as any of the New LTGO Bonds are
outstanding.

95. Pursuant to section 945(a) of the Bankruptcy Code, the Court
shall, and hereby does, retain jurisdiction over any matters, cases, controversies,
suits or disputes that may arise in connection with the FGIC Development

Agreement or the Syncora Development Agreement.
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Signed on November 12, 2014

/sl Steven Rhodes
Steven Rhodes
United States Bankruptcy Judge
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INTRODUCTION

The City of Detroit proposes the following plan for the adjustment of its debts pursuant to and in
accordance with chapter 9 of the Bankruptcy Code.

A discussion of the City's organizational structure, operations, capital structure and events leading to the
commencement of the City's Chapter 9 Case, as well as a summary and description of the Plan, risk factors and other
related matters, is included in the Disclosure Statement. Retirees of the City will receive a supplement summarizing
important information relevant to their entitlement to benefits (the "Retiree Supplement"). Other agreements and
documents, which have been or will be Filed with the Bankruptcy Court, are referenced in the Plan or the Disclosure
Statement and are available for review.

The City encourages all of its creditors to read the Plan, the Disclosure Statement and the other material
that has been approved for use in soliciting votes on the Plan and encourages holders of claims for pensions and
other post-employment benefits to read the Retiree Supplement and to consider the information included on the
Ballot before casting a vote to accept or reject the Plan and before choosing among available treatment options.

ARTICLE I
DEFINED TERMS, RULES OF INTERPRETATION AND COMPUTATION OF TIME

A. Defined Terms.

Capitalized terms used in the Plan have the meanings set forth in this Section I.A. Any term that is not
otherwise defined herein, but that is used in the Bankruptcy Code or the Bankruptcy Rules, shall have the meaning
given to that term in the Bankruptcy Code or the Bankruptcy Rules.

1. "2005 COPs" means, collectively, the Detroit Retirement Systems Funding Trust 2005 Certificates
of Participation Series 2005-A, issued by the Detroit Retirement Systems Funding Trust 2005 pursuant to the
2005 COPs Agreement, in an initial principal amount of $640 million, bearing interest at 4.0% to 4.948%.

2. "2005 COPs Agreement" means the Trust Agreement by and between the COP Service
Corporations and U.S. Bank National Association, as trustee, dated June 2, 2005, as the same may have been
subsequently amended, restated, supplemented or otherwise modified, together with all ancillary and related
instruments.

3. "2006 COPs" means, collectively, the (a) Detroit Retirement Systems Funding Trust
2006 Certificates of Participation Series 2006-A, issued by the Detroit Retirement Systems Funding Trust 2006
pursuant to the 2006 COPs Agreement, in an initial principal amount of $148.5 million, bearing interest at 5.989%;
and (b) Detroit Retirement Systems Funding Trust 2006 Certificates of Participation Series 2006-B, issued by the
Detroit Retirement Systems Funding Trust 2006 pursuant to the 2006 COPs Agreement, in an initial principal
amount of $800 million, bearing interest at a floating rate.

4. "2006 COPs Agreement" means the Trust Agreement by and between the COP Service
Corporations and U.S. Bank National Association, as trustee, dated June 12, 2006, as the same may have been
subsequently amended, restated, supplemented or otherwise modified, together with all ancillary and related
instruments.

5. "2014 DWSD Refinancing Obligations" means, collectively, the (i) City of Detroit, Michigan,
Detroit Water and Sewerage Department Sewage Disposal System Revenue Refunding Senior Lien Bonds, Series
2014D, (ii) City of Detroit, Michigan, Detroit Water and Sewerage Department Sewage Disposal System Revenue
Refunding Senior Lien Bonds, Series 2014E, (iii) City of Detroit, Michigan, Detroit Water and Sewerage
Department Sewage Disposal System Revenue Refunding Second Lien Bonds, Series 2014F, (iv) City of Detroit,
Michigan, Detroit Water and Sewerage Department Sewage Disposal System Revenue Refunding Second Lien
Bonds, Series 2014G, (v) City of Detroit, Michigan, Detroit Water and Sewerage Department Water Supply System
Revenue Refunding Senior Lien Bonds, Series 2014A, (vi) City of Detroit, Michigan, Detroit Water and Sewerage
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Department Water Supply System Revenue Refunding Senior Lien Bonds, Series 2014B, (vii) City of Detroit,
Michigan, Detroit Water and Sewerage Department Water Supply System Revenue Refunding Second Lien Bonds,
Series 2014C, and (viii) City of Detroit, Michigan, Detroit Water and Sewerage Department Water Supply System
Revenue Refunding Second Lien Bonds, Series 2014D.

6. "2014 Revenue and Revenue Refinancing Bonds" means, collectively, one or more series of
Sewage Disposal System Revenue and Revenue Refunding Bonds and Water Supply System Revenue Refunding
Bonds.

7. "2014 Revenue Refinancing Bonds" means, collectively, the Michigan Finance Authority's (i)
Local Government Loan Program Revenue Bonds, Series 2014C-4 (Insured) (Detroit Water and Sewerage
Department Sewage Disposal System Revenue Refunding Senior Lien Local Project Bonds), issued as the Type:
Detroit Water and Sewerage Department Local Project Bonds, (ii) Local Government Loan Program Revenue
Bonds, Series 2014C-5 (Detroit Water and Sewerage Department Sewage Disposal System Revenue Refunding
Senior Lien Local Project Bonds), issued as the Type: Detroit Water and Sewerage Department Local Project
Bonds, (iii) Local Government Loan Program Revenue Bonds, Series 2014C-6 (Insured) (Detroit Water and
Sewerage Department Sewage Disposal System Revenue Refunding Second Lien Local Project Bonds), issued as
the Type: Detroit Water and Sewerage Department Local Project Bonds, (iv) Local Government Loan Program
Revenue Bonds, Series 2014C-7 (Detroit Water and Sewerage Department Sewage Disposal System Revenue
Refunding Second Lien Local Project Bonds), issued as the Type: Detroit Water and Sewerage Department Local
Project Bonds, (v) Local Government Loan Program Revenue Bonds, Series 2014D-1 (Insured) (Detroit Water and
Sewerage Department Water Supply System Revenue Refunding Senior Lien Local Project Bonds), issued as the
Type: Detroit Water and Sewerage Department Local Project Bonds, (vi) Local Government Loan Program Revenue
Bonds, Series 2014D-2 (Detroit Water and Sewerage Department Water Supply System Revenue Refunding Senior
Lien Local Project Bonds), issued as the Type: Detroit Water and Sewerage Department Local Project Bonds,
(vii) Local Government Loan Program Revenue Bonds, Series 2014D-3 (Insured) (Detroit Water and Sewerage
Department Water Supply System Revenue Refunding Second Lien Local Project Bonds), issued as the Type:
Detroit Water and Sewerage Department Local Project Bonds, and (viii) Local Government Loan Program Revenue
Bonds, Series 2014D-4 (Detroit Water and Sewerage Department Water Supply System Revenue Refunding Second
Lien Local Project Bonds), issued as the Type: Detroit Water and Sewerage Department Local Project Bonds.

8. "36th District Court" means the district court for the thirty-sixth judicial district of the State.

9. "36th District Court Settlement” means the settlement between the City and the Settling 36th
District Court Claimants, substantially on the terms set forth on Exhibit I.A.9.

10. "Active Employee" means an active employee of the City on and after the Confirmation Date.

11. "Actual Return" means, for each Fiscal Year during the period beginning July 1, 2003 and ending
June 30, 2013, the actual net return percentage on invested GRS assets for that Fiscal Year; provided that, if the
actual net return percentage on invested GRS assets for any given Fiscal Year is greater than 7.9%, the Actual
Return for that Fiscal Year shall be 7.9%, and if the actual net return percentage on invested GRS assets for any
given Fiscal Year is less than 0.0%, the Actual Return for that Fiscal Year shall be 0.0%.

12. "Ad Hoc Committee of DWSD Bondholders" means, collectively, Blackrock Financial
Management, Inc., Eaton Vance Management, Fidelity Management & Research Company, Franklin Advisers, Inc.
and Nuveen Asset Management.

13. "Adjusted Pension Amount" means the GRS Adjusted Pension Amount or the PFRS Adjusted
Pension Amount, as applicable.

14. "Administrative Claim" means a Claim against the City arising on or after the Petition Date and
prior to the Effective Date for a cost or expense of administration related to the Chapter 9 Case that is entitled to
priority or superpriority under sections 364(c)(1), 503(b) or 507(b)(2) of the Bankruptcy Code, including (a) Claims,
pursuant to section 503(b)(9) of the Bankruptcy Code, for the value of goods received by the City in the 20 days
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immediately prior to the Petition Date and sold to the City in the ordinary course of the City's operations and (b) any
Allowed Claims for reclamation under section 546(c)(1) of the Bankruptcy Code or section 2-702 of the Uniform
Commercial Code; provided that no claim for professional fees or any other costs or expenses incurred by any
official or unofficial creditors' committee or any member thereof shall be considered an Administrative Claim,
except that the Retiree Committee's members and the Retiree Committee Professionals shall be entitled to payment
in accordance with the Fee Review Order.

15. "ADR Injunction" means the injunction set forth at Section I.B of the ADR Procedures.

16. "ADR Procedures" means the alternative dispute resolution procedures approved by the ADR
Procedures Order, as such procedures may be modified by further order of the Bankruptcy Court.

17. "ADR Procedures Order" means the Order, Pursuant to Sections 105 and 502 of the Bankruptcy
Code, Approving Alternative Dispute Resolution Procedures to Promote the Liquidation of Certain Prepetition
Claims (Docket No. 2302), entered by the Bankruptcy Court on the docket of the Chapter 9 Case on
December 24, 2013, as it may be subsequently amended, supplemented or otherwise modified.

18. "Affiliate" shall have the meaning set forth in section 101(2) of the Bankruptcy Code.

19. "Allowed Claim(s)" means: (a) a Claim, proof of which has been timely Filed by the applicable
Bar Date (or for which Claim under express terms of the Plan, the Bankruptcy Code or a Final Order of the
Bankruptcy Court, a proof of Claim is not required to be Filed); (b) a Claim (i) that is listed in the List of Creditors,
(ii) that is not identified on the List of Creditors as contingent, unliquidated or disputed and (iii) for which no proof
of Claim has been timely Filed; (c) a Claim allowed pursuant to the Plan or a Final Order of the Bankruptcy Court;
(d) a Claim designated as allowed in a stipulation or agreement between the City and the Holder of the Claim that is
Filed; or (e) a Claim designated as allowed in a pleading entitled "Designation of Allowed Claims" (or a similar title
of the same import) that is Filed; provided that with respect to any Claim described in clauses (a) or (b) above, such
Claim shall be considered allowed only if and to the extent that (x) no objection to the allowance thereof has been
interposed within the applicable period of time fixed by the Plan, the Bankruptcy Code, the Bankruptcy Rules or the
Bankruptcy Court, or (y) if an objection is so interposed, the Claim shall have been allowed by a Final Order.
Notwithstanding anything to the contrary herein, no Claim of any Entity subject to section 502(d) of the Bankruptcy
Code shall be deemed to be an Allowed Claim unless and until such Entity pays in full the amount that it owes the
City. "Allow" and "Allowing" shall have correlative meanings.

20. "Ambac" means Ambac Assurance Corporation.

21. "Annuity Savings Fund" means that sub-account and pension benefit arrangement that is part of
the GRS and operated by the trustees of the GRS.

22. "Annuity Savings Fund Excess Amount" means the following: (a) for an ASF Current Participant
who has not received any distributions from the Annuity Savings Fund, the difference between (i) the value of such
participant's Annuity Savings Fund account as of June 30, 2013 and (ii) the value of such participant's Annuity
Savings Fund account as of June 30, 2013 calculated using the Actual Return; (b) for an ASF Current Participant
who has received any distribution from the Annuity Savings Fund other than a total distribution, the difference
between (i) the sum of (A) the value of such participant's Annuity Savings Fund account as of June 30, 2013 and (B)
all distributions received by such participant from the Annuity Savings Fund during the ASF Recoupment Period
and (ii) the sum of (A) the value of such participant's Annuity Savings Fund account as of June 30, 2013 calculated
using the Actual Return and (B) the value of the participant's distribution calculated as of the date of distribution
using the Actual Return through such date; and (c) for an ASF Distribution Recipient, the difference between (i) the
value of such ASF Distribution Recipient's Annuity Savings Fund account as of the date of distribution from the
Annuity Savings Fund, provided such date falls within the ASF Recoupment Period, and (ii) the value of such
participant's Annuity Savings Fund account as of such date, calculated using the Actual Return. For purposes of this
definition, the value of a participant's Annuity Savings Fund account as of any date will include the principal
amount of any loans to the participant from his Annuity Savings Fund account that are outstanding as of such date or
that were defaulted during the ASF Recoupment Period.

3
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23. "ASF/GRS Reduction" means, with respect to a Holder of a GRS Pension Claim who is a retiree
who is receiving a monthly pension as of June 30, 2014 or such retiree's later-surviving beneficiary, the 4.5%
reduction in the Current Accrued Annual Pension amount described in Section [.A.211, plus the ASF Recoupment.

24. "ASF Current Participant” means a person who (a) participates in the GRS, (b) participated in the
Annuity Savings Fund at any time during the ASF Recoupment Period and (c) is not an ASF Distribution Recipient.

25. "ASF Distribution Recipient" means a person who (a) participates in the GRS, (b) participated in
the Annuity Savings Fund at any time during the ASF Recoupment Period and (c) has received a total distribution
from the Annuity Savings Fund.

26. "ASF Election Date" means the date that is 35 days after the date on which the ASF Election Form
is mailed.

27. "ASF Election Form" means a form to be mailed to each ASF Distribution Recipient with the ASF
Election Notice to allow such ASF Distribution Recipient to elect the ASF Recoupment Cash Option.

28. "ASF Election Notice" means a notice to be mailed to each ASF Distribution Recipient notifying
such ASF Distribution Recipient of the ASF Recoupment Cash Option and providing such recipient with an ASF
Election Form.

29. "ASF Final Cash Payment Date" means the later of (a) 90 days after the Effective Date or
(b) 50 days after the date of mailing of an ASF Final Cash Payment Notice.

30. "ASF Final Cash Payment Notice" means a notice to be provided by GRS to each ASF
Distribution Recipient who timely elects the ASF Recoupment Cash Option indicating the amount of such ASF
Distribution Recipient's ASF Recoupment Cash Payment.

31. "ASF Recoupment" means the amount to be deducted from an ASF Current Participant's Annuity
Savings Fund account or an ASF Distribution Recipient's monthly pension check, as applicable, pursuant to the
formulae set forth in Section I1.B.3.r.ii.D.

32. "ASF Recoupment Cap" means, for both ASF Current Participants and ASF Distribution
Recipients, 20% of the highest value of such participant's Annuity Savings Fund account during the ASF
Recoupment Period plus an interest component of 6.75% if the amount recouped is amortized over time. For
purposes of this definition, the value of a participant's Annuity Savings Fund account as of any date will include the
principal amount of any loans to the participant from such participant's Annuity Savings Fund account that are
outstanding as of such date or that were defaulted during the ASF Recoupment Period.

33. "ASF Recoupment Cash Option" means an election that may be exercised by an ASF Distribution
Recipient to pay the total amount of such ASF Distribution Recipient's ASF Recoupment in a single lump sum.

34. "ASF Recoupment Cash Payment" means the amount of the cash payment that an ASF
Distribution Recipient who elects the ASF Recoupment Cash Option will be required to pay on account of such ASF
Distribution Recipient's ASF Recoupment.

35. "ASF Recoupment Period" means the period beginning July 1, 2003 and ending June 30, 2013.

36. "Assigned UTGO Bond Tax Proceeds" means the rights to the proceeds of the UTGO Bond Tax
Levy in an amount equal to the principal and interest payable on the Stub UTGO Bonds (but subject to the prior
rights of the holders of the Municipal Obligation), which rights shall be assigned to a designee or designees of the
City pursuant to the UTGO Settlement Agreement, substantially on the terms set forth on Exhibit I.A.360.

37. "Assured" means, together, Assured Guaranty Municipal Corp., formerly known as Financial
Security Assurance, Inc., and Assured Guaranty Corp.

4.
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38. "Ballot" means the ballot upon which a Holder of an Impaired Claim entitled to vote shall cast its
vote to accept or reject the Plan and make certain elections provided for in the Plan.

39. "Bankruptcy Code" means title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as now in
effect or hereafter amended.

40. "Bankruptcy Court" means the United States Bankruptcy Court for the Eastern District of
Michigan having jurisdiction over the Chapter 9 Case, and, to the extent of the withdrawal of any reference under
28 U.S.C. § 157 or the General Order of the District Court pursuant to § 151 of title 28 of the United States Code,
the District Court.

41. "Bankruptcy Rules" means, collectively, the Federal Rules of Bankruptcy Procedure and the
general, local and chambers rules of the Bankruptcy Court, as now in effect or hereafter amended, as applicable to
the Chapter 9 Case.

42. "Bar Date" means the applicable bar date by which a proof of Claim must be or must have been
Filed, as established by an order of the Bankruptcy Court, including a Bar Date Order and the Confirmation Order.

43. "Bar Date Order" means any order of the Bankruptcy Court establishing Bar Dates for Filing
proofs of Claim in the Chapter 9 Case, including the Order, Pursuant to Sections 105, 501 and 503 of the
Bankruptcy Code and Bankruptcy Rules 2002 and 3003(c), Establishing Bar Dates for Filing Proofs of Claim and
Approving Form and Manner of Notice Thereof (Docket No. 1782), entered by the Bankruptcy Court on the docket
of the Chapter 9 Case on November 21, 2013, as it may be amended, supplemented or otherwise modified.

44, "Bond Agent" means a trustee, paying agent or similar Entity, as applicable, under the Bond
Documents.
45. "Bond Claims" means, collectively, the DWSD Bond Claims, the DWSD Revolving Bond Claims,

the General Obligation Bond Claims, the HUD Installment Note Claims and the Secured GO Bond Claims.

46. "Bond Documents" means, collectively, the DWSD Bond Documents, the DWSD Revolving
Bond Documents, the General Obligation Bond Documents, the HUD Installment Note Documents and the Secured
GO Bond Documents.

47. "Bond(s)" means, individually or collectively, the DWSD Bonds, the DWSD Revolving Bonds,
the General Obligation Bonds, the HUD Installment Notes or the Secured GO Bonds.

48. "Bondholder" means any beneficial or record holder of a Bond.

49. "Bond Insurance Policies" means those policies, surety policies or other instruments insuring any

Bond and obligations related thereto, including all ancillary and related documents that may obligate the City to pay
any amount to a Bond Insurer for any reason.

50. "Bond Insurance Policy Claim" means a Claim held by a Bond Insurer arising under or in
connection with a Bond Insurance Policy.

51. "Bond Insurer" means any party, other than the City, that has issued a Bond Insurance Policy.

52. "Business Day" means any day, other than a Saturday, Sunday or "legal holiday" (as defined in
Bankruptcy Rule 9006(a)).

53. "Cash" means legal tender of the United States of America and equivalents thereof.

54. "Causes of Action" means, without limitation, any and all actions, causes of action, controversies,
liabilities, obligations, rights, suits, damages, judgments, claims and demands whatsoever, whether known or

-5-

13-53846-swr Doc 8272 Filed 11/12/14 Entered 11/12/14 16:25:07 Page 145 of 225



unknown, reduced to judgment, liquidated or unliquidated, fixed or contingent, matured or unmatured, disputed or
undisputed, secured or unsecured, assertable directly or derivatively, existing or hereafter arising, in law, equity or
otherwise, based in whole or in part upon any act or omission or other event occurring prior to the Effective Date,
including without limitation (a) claims and causes of action under sections 502(d), 510, 544, 545, 547, 548, 549(a),
549(c), 549(d), 550, 551 and 553 of the Bankruptcy Code and (b) any other avoidance or similar claims or actions
under the Bankruptcy Code or under similar or related state or federal statutes or common law, and, in the case of
each Cause of Action, the proceeds thereof, whether received by judgment, settlement or otherwise.

55. "CFSEM Supporting Organization" means the Foundation for Detroit's Future, a supporting
organization of, and an Entity legally separate from, the Community Foundation for Southeast Michigan, solely in
its capacity as a participant in the DIA Settlement.

56. "Chapter 9 Case" means the bankruptcy case commenced by the City under chapter 9 of the
Bankruptcy Code, captioned as In re City of Detroit, Michigan, Case No. 13-53846 (Bankr. E.D. Mich.), and
currently pending before the Bankruptcy Court.

57. "City" means the City of Detroit, Michigan.
58. "City Council" means the duly-elected City Council of the City.
59. "City Parking Assets" means, collectively, the City's right, title and interest in (a) the Parking

Garages, (b) operating revenue received by the City generated by the Parking Garages, (c) revenues collected from
fines received by the City related to tickets issued for parking violations (other than any such revenue that would
otherwise be paid to the 36th District Court), (d) revenue received by the City generated by parking meters owned
by the City and (e) revenue received by the City generated by "boot and tow" operations conducted by the City.

60. "Claim" means a claim, as defined in section 101(5) of the Bankruptcy Code, against the City.

61. "Claims and Balloting Agent" means Kurtzman Carson Consultants, LLC, in its capacity as
Bankruptcy Court-appointed claims and balloting agent for the Chapter 9 Case.

62. "Claims Objection Bar Date" means the deadline for objecting to a Claim, which shall be on the
date that is the latest of (a) 180 days after the Effective Date, subject to extension by an order of the Bankruptcy
Court, (b) 90 days after the Filing of a proof of Claim for such Claim and (c) such other period of limitation as may
be specifically fixed by an order of the Bankruptcy Court, which other period may be set without notice to Holders
of Claims.

63. "Claims Register" means the official register of Claims maintained by the Claims and Balloting
Agent.

64. "Class" means a class of Claims, as described in Section I1.B.

65. "Class 9 Settlement Asset Pool" means (a) either: (i) the New C Notes or (ii) in the event of a

disposition or monetization of the City Parking Assets prior to distribution of the New C Notes, the proceeds from
such disposition or monetization, in an amount not less than $80 million; and (b) the Class 9 Settlement Credits.

66. "Class 9 Eligible City Asset" means those assets identified on Exhibit I.A.66.

67. "Class 9 Settlement Credits" means assignable, transferable settlement credits in the aggregate
amount of $25 million that may be applied to offset not more than 50% of the purchase price of a Class 9 Eligible
City Asset; provided that, in all cases, to apply a Class 9 Settlement Credit, the owner thereof must (a) be the final
party selected in a procurement process or auction conducted by the City and (b) otherwise satisfy all other elements
of the procurement or auction process applicable to a particular Class 9 Eligible City Asset (in each of (a) and (b),
without regard to such owner's offsetting any portion of the purchase price with such Class 9 Settlement Credit and
irrespective of such owner's ability to apply any Class 9 Settlement Credit).
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68. "COLAs" means the cost of living adjustments made to annual pension benefits pursuant to
collective bargaining agreements, other contracts or ordinances (as applicable) to account for the effects of inflation,
which adjustments sometimes are called "escalators" in such collective bargaining agreements, other contracts or
ordinances.

69. "Confirmation" means the entry of the Confirmation Order by the Bankruptcy Court on the docket
of the Chapter 9 Case.
70. "Confirmation Date" means the date on which the Bankruptcy Court enters the Confirmation

Order on the docket in the Chapter 9 Case, within the meaning of Bankruptcy Rules 5003 and 9021.

71. "Confirmation Hearing" means the hearing held by the Bankruptcy Court on Confirmation of the
Plan, as such hearing may be continued.

72. "Confirmation Order" means the order of the Bankruptcy Court confirming the Plan pursuant to
section 943 of the Bankruptcy Code, as it may be subsequently amended, supplemented or otherwise modified.

73. "Contract Administration Agreement 2005" means the Contract Administration Agreement dated
June 2, 2005, by and among the COP Service Corporations, the Detroit Retirement Systems Funding Trust 2005, the
COP Contact Administrator and the COP Swap Counterparties.

74. "Contract Administration Agreement 2006" means the Contract Administration Agreement dated
June 12, 2006, by and among the COP Service Corporations, the Detroit Retirement Systems Funding Trust 2006,
the COP Contact Administrator and the COP Swap Counterparties.

75. "Contract Administration Agreements" means, together, the Contract Administration Agreement
2005 and the Contract Administration Agreement 2006.

76. "Convenience Claim" means a Claim that would otherwise be an Other Unsecured Claim that is
(a) an Allowed Claim in an amount less than or equal to $25,000.00; or (b) in an amount that has been reduced to
$25,000.00 pursuant to an election made by the Holder of such Claim; provided that, where any portion(s) of a
single Claim has been transferred, (y) the amount of all such portions will be aggregated to determine whether a
Claim qualifies as a Convenience Claim and for purposes of the Convenience Claim election and (z) unless all
transferees make the Convenience Claim election on the applicable Ballots, the Convenience Claim election will not
be recognized for such Claim.

77. "COP Agent" means a contract administrator, trustee, paying agent or similar Entity, as applicable,
under the COP Documents.

78. "COP Agent Fees" means reasonable, actual and documented fees payable to the COP Agent for
services rendered or expenses incurred in accordance with and pursuant to the terms of the COPs Documents.

79. "COP Claim" means a Claim under or evidenced by the COP Service Contracts. For the
avoidance of doubt, except as provided in any Final Order of the Bankruptcy Court, the definition of COP Claim
shall include any Claim (other than a COP Swap Claim) on account of any act, omission or representation (however
described) based upon, arising out of or relating to: (a) the issuance, offering, underwriting, purchase, sale,
ownership or trading of any COPs (to the extent any such Claim is not a Subordinated Claim); (b) the COP Service
Corporations; (¢) any COP Service Contracts; (d) the 2005 COPs Agreement; () the 2006 COPs Agreement; (f) the
Detroit Retirement Systems Funding Trust 2005; (g) the Detroit Retirement Systems Funding Trust 2006; (h) the
Contract Administration Agreement 2005; (i) the Contract Administration Agreement 2006; (j) any allegations that
have been made or could have been made by or against the City or any other person in the COP Litigation; or
(k) any policy of insurance relating to the COPs.

80. "COP Contract Administrator" means Wilmington Trust, National Association, as successor to
U.S. Bank, N.A.
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81. "COP Documents" means, collectively, the COP Service Contracts, the 2005 COPs Agreement,
the 2006 COPs Agreement and the Contract Administration Agreements.

82. "COP Insurance Policies" means those certain polices or other instruments insuring the 2005
COPs issued under the 2005 COPs Agreement and the 2006 COPs issued under the 2006 COPs Agreement,
including all ancillary and related documents that may obligate the City to pay any amount to a COP Insurer for any
reason.

83. "COP Insurance Policies Claim" means a Claim held by a COP Insurer arising under or in
connection with a COP Insurance Policy.

84. "COP Insurer" means any party, other than the City, that has issued a COP Insurance Policy.

85. "COP Litigation" means the adversary proceeding captioned as City of Detroit, Michigan v.
Detroit General Retirement System Service Corporation, Detroit Police and Fire Retirement System Service
Corporation, Detroit Retirement Systems Funding Trust 2005 and Detroit Retirement Systems Funding Trust 2006,
Case No. 14-04112 (Bankr. E.D. Mich.), filed in the Chapter 9 Case on January 31, 2014.

86. "COP Service Contracts" means, collectively, the (a) the GRS Service Contract 2005, dated
May 25, 2005, by and between the City and the Detroit General Retirement System Service Corporation; (b) the
PFRS Service Contract 2005, dated May 25, 2005, by and between the City and the Detroit Police and Fire
Retirement System Service Corporation; (c) the GRS Service Contract 2006, dated June 7, 2006, by and between the
City and the Detroit General Retirement System Service Corporation; and (d) the PFRS Service Contract 2006,
dated June 7, 2006, by and between the City and the Detroit Police and Fire Retirement System Service Corporation,
as each of the foregoing may have been subsequently amended, restated, supplemented or otherwise modified,
together with all ancillary and related instruments.

87. "COP Service Corporations" means, collectively, the Detroit General Retirement System Service
Corporation and the Detroit Police and Fire Retirement System Service Corporation.

88. "COP Swap Agreements" means the 1992 ISDA Master Agreements (Local Currency Single
Jurisdiction) between the COP Service Corporations and the COP Swap Counterparties, as set forth on
Exhibit [.A.88, together with all ancillary and related instruments and agreements, as the same may have been
subsequently amended, restated, supplemented or otherwise modified.

89. "COP Swap Claim" means a Claim by the COP Swap Counterparties arising under the COP Swap
Documents.
90. "COP Swap Collateral Agreement" means the Collateral Agreement among the City, the COP

Service Corporations, the COP Swap Collateral Agreement Custodian and the COP Swap Counterparties, together
with all ancillary and related instruments and agreements.

91. "COP Swap Collateral Agreement Custodian" means U.S. Bank National Association as custodian
under the COP Swap Collateral Agreement or any successor custodian.

92. "COP Swap Counterparties" means UBS AG and Merrill Lynch Capital Services, Inc., as
successor to SBS Financial Products Company LLC, under the COP Swap Documents.

93. "COP Swap Documents" means the COP Swap Agreements and the COP Swap Collateral
Agreement.

94. "COP Swap Exculpated Parties" means the COP Swap Counterparties and their affiliates and each

of their respective present and former (a) officers, (b) directors, (c) employees, (d) members, (¢) managers,
(f) partners and (g) attorneys, attorneys-in-fact and other advisors, in each case solely in their capacity as such.
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95. "COP Swap Settlement" means that Settlement and Plan Support Agreement among the City and
the COP Swap Counterparties filed with the Bankruptcy Court on the docket of the Chapter 9 Case on
March 26, 2014 (Docket No. 3234), as the same may be subsequently amended, restated, supplemented or otherwise
modified in accordance therewith.

96. "COP Swap Settlement Approval Order" means the order entered by the Bankruptcy Court
approving the COP Swap Settlement (Docket No. 4094).

97. "COP Syncora Swap Insurance Policies" shall mean policy numbers CA03049E, CA03049D,
CA3049C and CA03049B issued by XL Capital Assurance Inc.

98. "COPs" means, collectively, the 2005 COPs and the 2006 COPs.

99. "COP Trustee" means Wilmington Trust, National Association, as Successor Trustee for the

Detroit Retirement Systems Funding Trust 2005 and the Detroit Retirement Systems Funding Trust 2006, or any
successor thereto.

100. "Counties" means, collectively, Macomb County, Oakland County and Wayne County.

101. "Cure Amount Claim" means a Claim based upon the City's defaults under an Executory Contract
or Unexpired Lease at the time such contract or lease is assumed by the City under section 365 of the Bankruptcy
Code to the extent such Claim is required to be cured by section 365 of the Bankruptcy Code.

102. "Current Accrued Annual Pension" means, with respect to any Holder of a Pension Claim, the
amount of annual pension benefits that the applicable Retirement System (a) is obligated to pay to such Holder as of
June 30, 2014 to the extent such Holder is retired or a surviving beneficiary and receiving, or terminated from City
employment and eligible to receive, a monthly pension as of such date or (b) would be obligated to pay such Holder
upon his or her future retirement to the extent such Holder is actively employed by the City on June 30, 2014,
assuming such Holder's annual pension is frozen as of June 30, 2014, and such Holder is no longer able to accrue
pension benefits after such date under the current terms and conditions of the applicable Retirement System, in
either case as reflected on the books and records of the applicable Retirement System as of June 30, 2014.

103. "Current GRS Retiree Adjustment Cap" means, if the funding from the State Contribution
Agreement and the DIA Settlement is received, an ASF/GRS Reduction in an amount not to exceed 20% of the
Current Accrued Annual Pension (including an interest component of 6.75% on the ASF Recoupment portion of the
ASF/GRS Reduction if the ASF Recoupment is amortized over time) of a person who was a current retiree as of
June 30, 2014.

104. "CUSIP" means the nine-character identifier (consisting of letters and numbers) that uniquely
identifies any particular issue of DWSD Bonds.

105. "Detroit General Retiree" means a retired employee or surviving beneficiary of a retired employee
of a department of the City who (a) is not a Detroit Police and Fire Retiree, (b) retired (or is a surviving beneficiary
of one who retired) on or before December 31, 2014 and (c) is a Holder of an OPEB Claim.

106. "Detroit General VEBA" means a voluntary employees' beneficiary association established in
accordance with section 501(c)(9) of the Internal Revenue Code of 1986, as amended, and regulations thereunder
that provides health benefits to Detroit General VEBA Beneficiaries and certain of their dependents.

107. "Detroit General VEBA Beneficiary" means either (a) a Holder of an Allowed OPEB Claim who
is a Detroit General Retiree or (b) a retired employee (or surviving beneficiary of a retired employee) of the Detroit
Public Library or the Detroit Regional Convention Facility Authority who (i) retired (or is a surviving beneficiary of
one who retired) on or before December 31, 2014 and (ii) holds a valid claim for OPEB Benefits against the Detroit
Public Library or the Detroit Regional Convention Facility Authority.
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108. "Detroit General VEBA Trust Agreement" means the definitive documentation to be executed in
connection with the formation of the Detroit General VEBA, in substantially the form attached hereto as
Exhibit .A.108.

109. "Detroit Police and Fire Retiree" means a retired employee or surviving beneficiary of a retired
employee of the Detroit Police Department or the Detroit Fire Department who (a) was not an employee of the
Emergency Medical Services Division of the Detroit Fire Department, (b) is a Holder of an OPEB Claim and
(c) retired (or was a surviving beneficiary of one who retired) on or before December 31, 2014.

110. "Detroit Police and Fire VEBA" means a voluntary employees' beneficiary association established
in accordance with section 501(c)(9) of the Internal Revenue Code of 1986, as amended, and regulations thereunder
that provides health benefits to Detroit Police and Fire VEBA Beneficiaries and certain of their dependents.

111. "Detroit Police and Fire VEBA Beneficiary" means a Holder of an Allowed OPEB Claim that is a
Detroit Police and Fire Retiree.

112. "Detroit Police and Fire VEBA Trust Agreement" means the definitive documentation to be
executed in connection with the formation of the Detroit Police and Fire VEBA, in substantially the form attached
hereto as Exhibit [.LA.112.

113. "Detroit Retirement Systems Funding Trust 2005" means the funding trust established pursuant to
the 2005 COPs Agreement.

114. "Detroit Retirement Systems Funding Trust 2006" means the funding trust established pursuant to
the 2006 COPs Agreement.

115. "Developer" means FGIC or its designee(s) under the FGIC Development Agreement.

116. "DDA" means the City of Detroit Downtown Development Authority.

117. "DIA" means The Detroit Institute of Arts, a museum and cultural institution located at

5200 Woodward Avenue, Detroit, Michigan 48202.

118. "DIA Assets" means the "Museum Assets" as defined in the DIA Settlement Documents.
119. "DIA Corp." means The Detroit Institute of Arts, a Michigan non-profit corporation.
120. "DIA Direct Funders" means DIA Corp. and those DIA Funders whose commitments to contribute

monies in furtherance of the DIA Settlement are made directly to the CFSEM Supporting Organization.

121. "DIA Funders" means those persons, businesses, business-affiliated foundations and other
foundations from which DIA Corp. secures commitments, whether before or after the Effective Date, to contribute
monies or otherwise secures contributions of monies in support of DIA Corp.'s payment obligations under the DIA
Settlement, whether paid directly to the CFSEM Supporting Organization or to DIA Corp. for the purpose of
supporting DIA Corp.'s payments to the CFSEM Supporting Organization.

122. "DIA Funding Parties" means the Foundations and the DIA Direct Funders.

123. "DIA Proceeds" means, collectively, the irrevocable funding commitments described in
Section IV.E.1.

124. "DIA Proceeds Default Amount" means a reduction in the Adjusted Pension Amount of a Holder
of a Pension Claim (or a surviving beneficiary) by virtue of a DIA Proceeds Payment Default, as determined by the

trustees of the GRS or the PFRS, the aggregate amount of which shall be commensurate with the pertinent DIA
Proceeds Payment Default.
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125. "DIA Proceeds Payment Default" means a default that has not been cured during any applicable
grace period, as determined by the trustees of the GRS or the PFRS, by one or more DIA Funding Parties respecting
material amounts scheduled to be paid to the City in accordance with the DIA Settlement that the City, in turn, is
required to pay over to the GRS or the PFRS in accordance with the terms and conditions of the Plan.

126. "DIA Settlement" means the comprehensive settlement regarding the DIA Assets, as described at
Section IV.E and as definitively set forth in the DIA Settlement Documents, the principal terms of which are
attached hereto as Exhibit [.A.126.

127. "DIA Settlement Documents" means the definitive documentation to be executed in connection
with the DIA Settlement, in substantially the form attached hereto as Exhibit 1.A.127, which documents substantially
conform to the term sheet attached hereto as Exhibit I.A.126.

128. "Disbursing Agent" means the disbursing agent(s) appointed pursuant to Section V.A.

129. "Disclosure Statement" means the disclosure statement (including all exhibits and schedules
thereto or referenced therein) that relates to the Plan and has been prepared and distributed by the City and approved
by the Bankruptcy Court in the Disclosure Statement Order, as the same may be amended, supplemented or
otherwise modified.

130. "Disclosure Statement Order" means the Order Approving the Proposed Disclosure Statement
(Docket No. 4401), entered by the Bankruptcy Court on the docket of the Chapter 9 Case on May 5, 2014,
approving the Disclosure Statement as containing adequate information pursuant to section 1125 of the Bankruptcy
Code, as it may have been subsequently amended, supplemented or otherwise modified.

131. "Discounted Value" means the net present value of all Net DWSD Transaction Proceeds to be
received immediately or in the future utilizing a 6.75% discount rate.

132. "Dismissed FGIC/COP Litigation" means all litigation pending between the City and FGIC
(including all appeals) arising out of or related to, and all motions or objections pending in, the Chapter 9 Case,
including the litigation set forth on Exhibit I.A.132, which litigation shall be dismissed or withdrawn as set forth in
the FGIC/COP Settlement Documents.

133. "Dismissed Syncora Litigation" means all litigation pending between the City and Syncora
(including all appeals) arising out of or related to, and all motions or objections pending in, the Chapter 9 Case,
including the litigation set forth on Exhibit I.A.133, which litigation shall be dismissed or withdrawn as set forth in
the Syncora Settlement Documents.

134. "Disputed Claim" means any Claim that is not Allowed.

135. "Distribution" means any initial or subsequent payment or transfer made on account of an Allowed
Claim under or in connection with the Plan.

136. "Distribution Amount" means the principal amount of $42,500,000 for each of the COP Swap
Counterparties, plus interest, on and after October 15, 2014, on the unpaid Net Amount at the rate applicable to
obligations under the Postpetition Financing Agreement, payable in cash in the manner set forth in the COP Swap
Settlement Agreement.

137. "Distribution Date" means any date on which a Distribution is made.

138. "Distribution Record Date" means 5:00 p.m., Eastern Time, on the Confirmation Date.

139. "District Court" means the United States District Court for the Eastern District of Michigan.
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140. "Document Website" means the internet site address http://www.kcclle.net/Detroit, at which the
Plan, the Disclosure Statement and all Filed Exhibits to the Plan shall be available to any party in interest and the
public, free of charge.

141. "Downtown Development Authority Claims" means Claims in respect of the Downtown
Development Authority Loans.

142. "Downtown Development Authority Loans" means loans made pursuant to that certain Loan
Agreement, dated August 26, 1991, by and between the City and the DDA, as the same may have been subsequently
amended, restated, supplemented or otherwise modified, together with all ancillary and related instruments and
agreements.

143. "DRCEA" means the Detroit Retired City Employees Association.
144. "DWSD" means the Detroit Water and Sewerage Department, which is a department of the City.

145. "DWSD Authority" means an authority that may be formed pursuant to a DWSD Authority
Transaction to conduct many or all of the operations currently conducted by DWSD as described in Section I[V.A.3.

146. "DWSD Authority Transaction" means the potential formation (including the potential transfer of
certain assets owned by DWSD) and operation of the DWSD Authority, as described in Section IV.A.3.

147. "DWSD Bond Claims" means any Claim against the City arising under or evidenced by the
DWSD Bond Documents, including a Claim for principal and interest on the DWSD Bonds.

148. "DWSD Bond Documents" means the ordinances passed, resolutions adopted, orders issued or
indentures executed with respect to the DWSD Bonds, as set forth on Exhibit I.A.148, as the same may have been
subsequently amended, restated, supplemented or otherwise modified, together with all ancillary and related
instruments and agreements and all related Bond Insurance Policies.

149. "DWSD Bonds" means the secured bonds issued pursuant to the DWSD Bond Documents, as set
forth on Exhibit [.A.148.

150. "DWSD CVR" means a single series of contingent value right certificates representing the right to
receive 50% of the Net DWSD Transaction Proceeds received by the General Fund on account of a Qualifying
DWSD Transaction.

151. "DWSD Exculpated Parties" means, collectively, the DWSD Settlement Parties and their
respective parents, affiliates, shareholders, directors, officers, managers, employees, agents, attorneys, advisors,

accountants, restructuring consultants, financial advisors and investment bankers, solely in their capacity as such.

152. "DWSD Revolving Bond Claims" means, collectively, the DWSD Revolving Sewer Bond Claims
and the DWSD Revolving Water Bond Claims.

153. "DWSD Revolving Bond Documents" means, collectively, the DWSD Revolving Sewer Bond
Documents and the DWSD Revolving Water Bond Documents.

154. "DWSD Revolving Bonds" means, collectively, the DWSD Revolving Sewer Bonds and the
DWSD Revolving Water Bonds.

155. "DWSD Revolving Sewer Bond Claims" means any Claim against the City arising under or
evidenced by the DWSD Revolving Sewer Bond Documents, including a Claim for principal and interest on the
DWSD Revolving Sewer Bonds.
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156. "DWSD Revolving Sewer Bond Documents" means the ordinances passed, resolutions adopted or
indentures or agreements executed with respect to the DWSD Revolving Sewer Bonds, as set forth on
Exhibit [.A.156, as the same may have been subsequently amended, restated, supplemented or otherwise modified,
together with all ancillary and related instruments and agreements and all related Bond Insurance Policies.

157. "DWSD Revolving Sewer Bonds" means the secured bonds issued pursuant to the DWSD
Revolving Sewer Bond Documents, as set forth on Exhibit .A.156.

158. "DWSD Revolving Water Bond Claims" means any Claim against the City arising under or
evidenced by the DWSD Revolving Water Bond Documents, including a Claim for principal and interest on the
DWSD Revolving Water Bonds.

159. "DWSD Revolving Water Bond Documents" means the ordinances passed, resolutions adopted or
indentures or agreements executed with respect to the DWSD Revolving Water Bonds, as set forth on
Exhibit I.A.159, as the same may have been subsequently amended, restated, supplemented or otherwise modified,
together with all ancillary and related instruments and agreements and all related Bond Insurance Policies.

160. "DWSD Revolving Water Bonds" means the secured bonds issued pursuant to the DWSD
Revolving Water Bond Documents, as set forth on Exhibit I.A.159.

161. "DWSD Series" means an individual issue of DWSD Revolving Bonds having the same lien
priority, issue date and series designation.

162. "DWSD Settlement Date" means the date prior to the Effective Date upon which each of
(i) consummation of the purchase of the DWSD Tendered Bonds, (ii) issuance of the 2014 DWSD Refinancing
Obligations and (iii) issuance of the 2014 Revenue Refinancing Bonds occurs, which date is identified as September
4,2014 in the DWSD Tender Invitations (subject to rescheduling to a date earlier or later than that date by the City
in its sole discretion).

163. "DWSD Settlement Parties" means, collectively, Assured Guaranty Municipal Corp., formerly
known as Financial Security Assurance Inc., Berkshire Hathaway Assurance Corp., FGIC (solely in its capacity as a
DWSD Bond Insurer), NPFG, the Ad Hoc Committee of DWSD Bondholders and U.S. Bank National Association,
as trustee for the DWSD Bonds.

164. "DWSD Tender" means the offers, subject to acceptance at the City's election and in its sole
discretion, to purchase for cancellation some or all of the DWSD Bonds that have been tendered and accepted in
connection with, and on the terms provided in, the DWSD Tender Invitations.

165. "DWSD Tendered Bonds" means the DWSD Bonds that have been tendered for purchase or
cancellation pursuant to the DWSD Tender.

166. "DWSD Tender Invitations" means the invitations and accompanying disclosure statements sent
by the City to holders of DWSD Bonds on August 7, 2014, in the form of those collectively attached as Exhibits 8A
and 8B to the DWSD Tender Motion.

167. "DWSD Tender Motion" means the Motion of the Debtor for a Final Order Pursuant to
(I) 11 U.S.C. §§105, 364(c), 364(d)(1), 364(e), 902, 904, 921, 922 and 928 (A) Approving Postpetition Financing
and (B) Granting Liens and (II) Bankruptcy Rule 9019 Approving Settlement of Confirmation Objections (Docket
No. 6644), Filed by the City on August 11, 2014.

168. "DWSD Tender Order" means the Order, Pursuant to (I) 11 U.S.C. §§ 105, 364(c), 364(d)(1),
364(e), 902, 904, 921, 922 and 928 (A) Approving Postpetition Financing and (B) Granting Liens and (II)

Bankruptcy Rule 9019 Approving Settlement of Confirmation Objections (Docket No. 7028), entered by the
Bankruptcy Court on the docket of the Chapter 9 Case on August 25, 2014.
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169. "Effective Date" means the Business Day, as determined by the City, on which each applicable
condition contained in Section III.A has been satisfied or waived.

170. "Eligible Pensioner" means a Holder of a Pension Claim who is eligible to receive an Income
Stabilization Payment because such Holder (a) is, as of the Effective Date, at least 60 years of age or is a minor child
receiving survivor benefits from GRS or PFRS and (b) has an aggregate annual household income equal to or less
than 140% of the Federal Poverty Level in 2013 (as determined by reference to their (or in the case of minor
children, their legal guardian's) 2013 income tax returns or equivalent documentation); provided, that no new
persons will be eligible to receive Income Stabilization Payments at any time in the future, and any minor child
receiving survivor benefits shall cease to be an Eligible Pensioner after he or she turns 18 years of age.

171. "Emergency Manager" means Kevyn D. Orr, in his capacity as emergency manager for the City
serving in accordance with PA 436 or any successor emergency manager.

172. "Employee Health and Life Insurance Benefit Plan" means the Employee Health and Life
Insurance Benefit Plan, a welfare benefit plan sponsored and administered by the City, which provides health,
dental, vision care and life insurance benefits to (a) all officers and employees of the City who were employed on
the day preceding the effective date of the benefit plan, and who continue to be employed by the City on and after
the Effective Date and (b) substantially all retired officers and employees of the City.

173. "Employees Death Benefit Board of Trustees" means the governing board of the City of Detroit
Employee Health and Life Insurance Benefit Plan, which operates and administers the Employees Death Benefit
Plan.

174. "Employees Death Benefit Plan" means the City of Detroit Employee Death Benefit Plan, a
pre-funded defined benefit plan and trust administered by the Employees Death Benefit Board of Trustees that
provides supplemental death benefits to active and retired officers and employees of the City.

175. "Entity" shall have the meaning set forth in section 101(15) of the Bankruptcy Code.

176. "Estimated Future Liability" means the Income Stabilization Payments anticipated to be made
from GRS or PFRS, as applicable, in the future in order for the respective Retirement System to fulfill the obligation
to make Income Stabilization Payments, as determined by the respective Retirement System's board of trustees in
the year 2022, provided that the State has not issued a certificate of default under the State Contribution Agreement
with respect to the Retirement System at any time prior to 2022.

177. "Excess Assets" means the amount by which, if at all, the Income Stabilization Fund of either
GRS or PFRS is credited with assets in excess of its Estimated Future Liability.

178. "Excess New B Notes" means, collectively: (a) the Syncora Excess New B Notes and (b) New B
Notes in the aggregate face amount of approximately $48.71 million, representing the difference between (i) the
New B Notes that would have been distributed to FGIC or the FGIC COP Holders had their respective asserted COP
Claims for principal and interest in Class 9 been Allowed in full and (ii) the New B Notes to be provided to FGIC
and the FGIC COP Holders as partial consideration pursuant to the terms of the FGIC/COP Settlement.

179. "Excluded Actions" means (a) any claims with respect to enforcement of the FGIC/COP
Settlement Documents or the FGIC Development Agreement, (b) any claims with respect to the New B Notes, the
New C Notes or the Class 9 Settlement Credits, (c) any claims held by FGIC against the (i) COP Swap
Counterparties or (ii) Related Entities of any of the foregoing, or (d) any claims asserted against the City in the
proofs of claim filed by FGIC and the COP Trustee; provided that, with respect to the claims described in clause
(d), notwithstanding any other provision of the Plan, such claims shall be subject to the treatment, discharge and
injunction provisions set forth herein.

180. "Exculpated Parties" means, collectively and individually, (a) the RDPFFA and its board of
trustees/directors, attorneys, advisors and professionals, (b) the DRCEA and its board of trustees/directors,
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attorneys, advisors and professionals, (c) the postpetition officers of the Detroit Police Lieutenants and Sergeants
Association, (d) the postpetition officers of the Detroit Police Command Officers Association, (¢) GRS and its
postpetition professional advisors, (f) PFRS and its postpetition professional advisors, (g) Gabriel, Roeder, Smith &
Company, (h) the COP Swap Exculpated Parties, (i) the LTGO Exculpated Parties, (j) the UTGO Exculpated
Parties, (k) the DWSD Exculpated Parties, (1) the RDPMA Exculpated Parties, (m) the Syncora Exculpated Parties,
(n) the COP Agent and (o) the FGIC/COP Exculpated Parties. For the avoidance of doubt, Exculpated Parties shall
not include the COP Service Corporations.

181. "Executory Contract" means a contract to which the City is a party that is subject to assumption,
assumption and assignment, or rejection under section 365 of the Bankruptcy Code.

182. "Exhibits" means, collectively, the documents listed on the "Table of Exhibits" included herein, all
of which will be made available on the Document Website once they are Filed. The City reserves the right, in
accordance with the terms hereof, to modify, amend, supplement, restate or withdraw any of the Exhibits after they
are Filed and shall promptly make such changes available on the Document Website.

183. "Exit Facility" means a credit facility that will be entered into by the City, the Exit Facility Agent
and the other financial institutions party thereto on the Effective Date on substantially the terms set forth on
Exhibit .A.183.

184. "Exit Facility Agent" means the agent under the Exit Facility.

185. "Face Amount" means either (a) the full stated amount claimed by the holder of such Claim in any
proof of Claim Filed by the Bar Date or otherwise deemed timely Filed under applicable law, if the proof of Claim
specifies only a liquidated amount; (b) if no proof of Claim is Filed by the Bar Date or otherwise deemed timely
Filed under applicable law, the full amount of the Claim listed on the List of Creditors, provided that such amount is
not listed as disputed, contingent or unliquidated; or (c) the amount of the Claim (i) acknowledged by the City in any
objection Filed to such Claim, (ii) estimated by the Bankruptcy Court for such purpose pursuant to section 502(c) of
the Bankruptcy Code, or (iii) proposed by City, if (A) no proof of Claim has been Filed by the Bar Date or has
otherwise been deemed timely Filed under applicable law and such amount is not listed in the List of Creditors or is
listed in List of Creditors as disputed, contingent or unliquidated or (B) the proof of Claim specifies an unliquidated
amount (in whole or in part).

186. "Federal Poverty Level" means the poverty guidelines issued each year in the Federal Register by
the United States Department of Health and Human Services.

187. "Fee Examiner" means Robert M. Fishman, in his capacity as the fee examiner appointed pursuant
to the Fee Examiner Order.

188. "Fee Examiner Order" means the Order Appointing Fee Examiner (Docket No. 383), entered by
the Bankruptcy Court on the docket of the Chapter 9 Case on August 19, 2013, as it may have been amended,
supplemented or otherwise modified.

189. "Fee Examiner Parties" means, collectively, (a) the Fee Examiner and (b) all counsel and other
professionals advising the Fee Examiner whose fees and expenses are subject to the Fee Review Order.

190. "Fee Review Order" means the Fee Review Order (Docket No. 810), entered by the Bankruptcy
Court on the docket of the Chapter 9 Case on September 11, 2013, as it may have been amended, supplemented or
otherwise modified, including pursuant to the Order Amending and Clarifying Fee Review Order of
September 11, 2013 (Docket No. 5150), entered on May 29, 2014.

191. "Fee Review Professionals" means, collectively, (a) those professionals retained by the City and
the Retiree Committee to render services in connection with the Chapter 9 Case who seek payment of compensation
and reimbursement of expenses from the City for postpetition services pursuant to and in accordance with the Fee
Review Order and (b) those additional professionals retained by third parties to provide services in connection with
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the Chapter 9 Case that seek reimbursement by or payment from the City or any of its departments and are, or are
determined (by Bankruptcy Court order or otherwise) to be, subject to the Fee Review Order or the terms of this
Plan. For the avoidance of doubt, any professionals retained by any official committee appointed in the Chapter 9
Case other than the Retiree Committee are not Fee Review Professionals.

192. "Fee Review Professional Fees" means, collectively, (a) the fees and expenses of the Fee Review
Professionals incurred during the period beginning on the Petition Date and ending on the Effective Date and (b) the
fees and expenses of the Fee Examiner Parties through the projected date of dismissal of the Fee Examiner pursuant
to Section IV.N.3.

193. "FGIC" means Financial Guaranty Insurance Company.

194. "FGIC/COP Exculpated Parties" means (a) FGIC and its Related Entities, (b) the FGIC COP
Holders and their respective Related Entities and (c) the COP Agent and its Related Entities, in each case solely in
their respective capacities as holders of, insurer of or administrator, trustee, or paying agent with respect to COP
Claims.

195. "FGIC COP Holders" means the registered and beneficial holders of COPs originally insured by
FGIC.

196. "FGIC/COP Settlement" means the comprehensive settlement with FGIC and the FGIC COP
Holders, as described at Section IV.J and as definitively set forth in the FGIC/COP Settlement Documents.

197. "FGIC/COP Settlement Documents" means the definitive documentation to be executed in
connection with the FGIC/COP Settlement, in substantially the form attached hereto as Exhibit I.A.197, and in any
case in form and substance reasonably acceptable to the City, FGIC and the FGIC COP Holders. Whenever the
consent of the FGIC COP Holders is required hereunder, or any document is required to be reasonably satisfactory
to the FGIC COP Holders, such consent shall be deemed given and such document shall be deemed reasonably
satisfactory unless within the period of time specified for such consent or document (which shall be reasonable
under the circumstances and in any event not less than 48 hours after the request for such consent or proposed
document shall have been filed with the court) unless beneficial holders of a majority of the COPs originally insured
by FGIC shall have objected in writing to the action or document.

198. "FGIC Development Agreement" means that certain development agreement to be entered into by
the City and the Developer, in substantially the form attached hereto as Exhibit .A.198.

199. "FGIC Settlement Consideration" means the share of the Class 9 Settlement Asset Pool and New
B Notes to be distributed for the benefit of FGIC and the FGIC COP Holders pursuant to Section I1.B.3.p.i.A in
respect of COPs originally insured by FGIC.

200. "File," "Filed," or "Filing" means file, filed or filing with the Bankruptcy Court or the Claims and
Balloting Agent, as applicable, in the Chapter 9 Case.

201. "Final Order" means an order or judgment of the Bankruptcy Court, or any other court of
competent jurisdiction, as entered on the docket in the Chapter 9 Case or the docket of any other court of competent
jurisdiction, that has not been reversed, stayed, modified or amended, and as to which the time to appeal or seek
certiorari or move, under Bankruptcy Rule 9023 or Rule 59 of the Federal Rules of Civil Procedure, for a new trial,
reargument or rehearing has expired, and no appeal or petition for certiorari or other proceedings for a new trial,
reargument or rehearing has been timely taken, or as to which any appeal that has been taken or any petition for
certiorari that has been timely filed has been withdrawn or resolved by the highest court to which the order or
judgment was appealed or from which certiorari was sought or the new trial, reargument or rehearing shall have
been denied or resulted in no modification of such order; provided that the possibility that a motion under Rule 60 of
the Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules, may be filed shall not
prevent such order from being a Final Order.
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202. "Financial Review Commission" means the financial review commission appointed under
Section 4 of the Financial Review Commission Act.

203. "Financial Review Commission Act" means Public Act 181 of 2014 of the State, also known as
the Michigan Financial Review Commission Act, Michigan Compiled Laws §§ 141.1631, ef seq.

204. "Fiscal Year" means a fiscal year for the City, commencing on July 1 of a year and ending on
June 30 of the following year. A Fiscal Year is identified by the calendar year in which the Fiscal Year ends, such
that, for example, the 2015 Fiscal Year is the Fiscal Year commencing on July 1, 2014, and ending on
June 30, 2015.

205. "Foundations" means those entities identified on Exhibit B to the summary of the material terms
of the DIA Settlement, which is attached hereto as Exhibit I.A.126.

206. "General Fund" means the primary governmental fund and the chief operating fund of the City,
which fund accounts for several of the City's primary services, including police, fire, public works, community and
youth services.

207. "General Obligation Bond Claims" means, collectively, the Limited Tax General Obligation Bond
Claims and the Unlimited Tax General Obligation Bond Claims.

208. "General Obligation Bond Documents" means, collectively, the Limited Tax General Obligation
Bond Documents and the Unlimited Tax General Obligation Bond Documents.

2009. "General Obligation Bonds" means, collectively, the Limited Tax General Obligation Bonds and
the Unlimited Tax General Obligation Bonds.

210. "GRS" means the General Retirement System of the City of Detroit.

211. "GRS Adjusted Pension Amount" means, with respect to a Holder of a GRS Pension Claim, the
Current Accrued Annual Pension payable to such Holder as adjusted in accordance with the following formulas:

(a) If Classes 10 and 11 vote to accept the Plan, and funding is received from the DIA Settlement and the
State Contribution Agreement: for a Holder of a GRS Pension Claim who is (i) either retired and receiving
a monthly pension or a surviving beneficiary or (ii) an Active Employee or a terminated employee with a
right to receive a GRS pension in the future, elimination of the right to supplemental pension benefits to be
paid after July 1, 2014 in respect of COLAs, plus an additional 4.5% reduction in the Current Accrued
Annual Pension amount, plus the ASF Recoupment, provided that ASF Recoupment shall not apply to a
surviving beneficiary of a retiree who died prior to June 30, 2014; and

(b) If Classes 10 and 11 do not vote to accept the Plan or funding is net received from the DIA Settlement
and the State Contribution Agreement: for a Holder of a GRS Pension Claim who is (i) either retired and
receiving a monthly pension or a surviving beneficiary or (ii) an Active Employee or a terminated
employee with a right to receive a GRS pension in the future, elimination of the right to supplemental
pension benefits to be paid after July 1, 2014 in respect of COLAs, plus an additional 27% reduction in the
Current Accrued Annual Pension amount, plus the ASF Recoupment; provided that ASF Recoupment shall
not apply to a surviving beneficiary of a retiree who died prior to June 30, 2014; and provided further, that
with respect to Holders who are Active Employees, in the event the unfunded liabilities of the GRS for the
plan year ending June 30, 2014 are greater than the unfunded liabilities of the GRS as of June 30, 2013, the
monthly pension amount shall be decreased to the extent necessary to ensure that there is no change in the
amount of the underfunding between Fiscal Years 2013 and 2014.

212. "GRS Pension Claim" means any Claim (other than an OPEB Claim), whether asserted by current

or former employees of the City or any participants in GRS, their heirs or beneficiaries or by the GRS or any trustee
thereof or any other Entity acting on the GRS's behalf, against the City or any fund managed by the City (including,
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but not limited to, the General Fund, the water fund, the sewage disposal fund, the Detroit General Retirement
System Service Corporation fund or the pension funds) based upon, arising under or related to any agreement,
commitment or other obligation, whether evidenced by contract, agreement, rule, regulation, ordinance, statute or
law for (a) any pension, disability or other post-retirement payment or distribution in respect of the employment of
current or former employees or (b) the payment by the GRS to persons who at any time participated in, were
beneficiaries of or accrued post-retirement pension or financial benefits under the GRS.

213. "GRS Restoration Payment" means an addition to the pension benefits that comprise the GRS
Adjusted Pension Amount as described in Exhibit I1.B.3.r.ii.C.

214. "Holder" means an Entity holding a Claim. With respect to any COP originally insured by FGIC,
"Holder" includes the beneficial holders of any such COP.

215. "HUD Installment Note Claims" means any Claim against the City arising under or evidenced by
the HUD Installment Note Documents, including a Claim for principal and interest on the HUD Installment Notes.

216. "HUD Installment Note Documents" means the promissory notes executed with respect to the
HUD Installment Notes, as set forth on Exhibit I.A.216, as the same may have been subsequently amended, restated,
supplemented or otherwise modified, together with all ancillary and related instruments and agreements and all
related Bond Insurance Policies.

217. "HUD Installment Notes" means, collectively, the secured notes issued under the HUD Installment
Note Documents, as set forth on Exhibit I.A.216.

218. "Impaired" means, with respect to a Class or a Claim, that such Class or Claim is impaired within
the meaning of section 1124 of the Bankruptcy Code.

219. "Income Stabilization Benefit" means a supplemental pension benefit in an amount necessary to
ensure that (a) each Eligible Pensioner's total household income is equal to 130% of the Federal Poverty Level in
2013 or (b) the annual pension benefit payment payable to each Eligible Pensioner equals 100% of the annual
pension benefit payment actually received by the Eligible Pensioner in 2013, whichever amount is lower.

220. "Income Stabilization Benefit Plus" means a supplemental pension benefit in an amount necessary
to ensure that (a) an Eligible Pensioner's estimated adjusted annual household income (as determined by the
applicable Retirement System) in a given calendar year is equal to 105% of the Federal Poverty Level for such year
or (b) the annual pension benefit payment payable to an Eligible Pensioner equals 100% of the Eligible Pensioner's
Current Accrued Annual Pension, plus COLAs, whichever amount is lower.

221. "Income Stabilization Payments" means the Income Stabilization Benefit and the Income
Stabilization Benefit Plus, which will be paid from the Income Stabilization Fund in each of GRS and PFRS to
Eligible Pensioners in accordance with the State Contribution Agreement.

222. "Income Stabilization Fund" means a separate recordkeeping sub-account that will be established
in each of GRS and PFRS for the sole purpose of paying Income Stabilization Payments to Eligible Pensioners. The
assets credited to these sub-accounts will be invested on a commingled basis with the GRS and PFRS assets, as
applicable, and will be credited with a pro rata portion of the applicable Retirement System's earnings and losses.

223. "Indirect 36th District Court Claim" means any claim arising in connection with a Cause of Action
against the 36th District Court, solely to the extent that (a) the 36th District Court is entitled to receive funding from
the City to satisfy any such claim and (b) any Claim for such funding by the 36th District Court is resolved pursuant
to the Plan and the 36th District Court Settlement.

224. "Indirect Employee Indemnity Claim" means any claim against an employee or former employee
of the City with respect to which such employee has an Allowed Claim against the City for indemnification or
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payment or advancement of defense costs based upon, arising under or related to any agreement, commitment or
other obligation, whether evidenced by contract, agreement, rule, regulation, ordinance, statute or law.

225. "Insured LTGO Bonds" means those Limited Tax General Obligation Bonds that are insured by
the LTGO Insurer.

226. "Investment Committee" means, as applicable, the investment committee established by GRS or
PFRS for the purpose of making recommendations to, and approving certain actions by, the respective Retirement
System's board of trustees or making determinations and taking action under, and with respect to certain matters
described in, the State Contribution Agreement.

2217. "Liabilities" means any and all claims, obligations, suits, judgments, damages, demands, debts,
rights, derivative claims, causes of action and liabilities, whether liquidated or unliquidated, fixed or contingent,
matured or unmatured, known or unknown, foreseen or unforeseen, arising in law, equity or otherwise, that are
based in whole or in part on any act, event, injury, omission, transaction, agreement, employment, exposure or other
occurrence taking place on or prior to the Effective Date.

228. "Lien" shall have the meaning set forth in section 101(37) of the Bankruptcy Code.

229. "Limited Tax General Obligation Bond Claim" means any Claim against the City arising under or
evidenced by the Limited Tax General Obligation Bond Documents, including a Claim for principal and interest on
the Limited Tax General Obligation Bonds.

230. "Limited Tax General Obligation Bond Documents" means the resolutions adopted and orders
issued with respect to the Limited Tax General Obligation Bonds, as set forth on Exhibit I.A.230, as the same may
have been subsequently amended, restated, supplemented or otherwise modified, together with all ancillary and
related instruments and agreements and all related Bond Insurance Policies.

231. "Limited Tax General Obligation Bonds" means, collectively, the unsecured bonds issued under
the Limited Tax General Obligation Bond Documents, as set forth on Exhibit 1.A.230.

232. "Liquidity Event" shall be deemed to occur only if the City has at all times complied with its
obligations under the COP Swap Settlement to use its best efforts to secure sufficient exit financing as set forth
therein, but is nonetheless unable to secure sufficient exit financing to pay the Net Amount on or promptly following
the Effective Date.

233. "List of Creditors" means the Second Amended List of Creditors and Claims, Pursuant to
Sections 924 and 925 of the Bankruptcy Code (together with the summaries and schedules attached thereto),
attached as Exhibit A to the Notice of Filing of Second Amended List of Creditors and Claims, Pursuant to
Sections 924 and 925 of the Bankruptcy Code (Docket No. 1059), Filed by the City on September 30, 2013, as such
list, summaries or schedules may be amended, restated, supplemented or otherwise modified.

234, "LTGO Distribution Agent" means U.S. Bank National Association, in its capacity as agent under
a distribution agreement to be entered into in connection with the LTGO Settlement Agreement or such other entity
as may be agreed to among the parties to the LTGO Settlement Agreement.

235. "LTGO Exculpated Parties" means (a) the LTGO Insurer, (b) BlackRock Financial Management,
solely in its capacity as a Holder of Limited Tax General Obligation Bonds, and (c) their respective parents,
affiliates, shareholders, directors, officers, managers, employees, agents, attorneys, advisors, accountants,

consultants, financial advisors and investment bankers, solely in their capacity as such.

236. "LTGO Insurer" means Ambac, solely in its capacity as insurer of certain of the City's obligations
with respect to the Limited Tax General Obligation Bonds.
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237. "LTGO Settlement Agreement" means the comprehensive settlement regarding Limited Tax
General Obligation Bond Claims and related Bond Insurance Policy Claims, substantially in the form attached
hereto as Exhibit [.A.237.

238. "LTGO Settlement Parties" means (a) the LTGO Insurer and (b) BlackRock Financial
Management, on behalf of certain managed funds and accounts set forth in the LTGO Settlement Agreement.

239. "Macomb County" means the County of Macomb, Michigan.
240. "Mayor" means the duly-elected mayor of the City.
241. "MFA" means the Michigan Finance Authority.

242. "Municipal Obligation" means the local government municipal obligation to be delivered by the
City to the MFA in accordance with the UTGO Settlement Agreement and applicable law.

243, "NPFG" means National Public Finance Guarantee Corporation.

244, "Net Amount" means the Distribution Amount less the sum of all quarterly payments received by
the COP Swap Counterparties under the COP Swap Collateral Agreement in respect of amounts owed under the
COP Swap Agreements since January 1, 2014.

245. "Net DWSD Transaction Proceeds" means (a) the cash proceeds received by or for the benefit of,
or for attribution to, the General Fund as a result of a Qualifying DWSD Transaction less (1) any cash payments
made by or on behalf of the General Fund in connection with a Qualifying DWSD Transaction, (2) any cash
payments previously anticipated or projected to be contributed to GRS by DWSD but for the Qualifying DWSD
Transaction and (3) any cash payments previously anticipated or projected to be received by or on behalf of the
General Fund but for the Qualifying DWSD Transaction; and (b) any other net payments, assumption of scheduled
monetary liability or cancellation of indebtedness or other monetary obligations that inures to the direct benefit of
the General Fund as a result of the Qualifying DWSD Transaction. In applying this definition, the City and the
Restoration Trust (or the Retiree Committee if prior to the Effective Date) will work to develop a schedule of Net
DWSD Transaction Proceeds at the time of the Qualifying DWSD Transaction that will inform any Value
Determination (if requested) and allow the parties to subsequently track actual results and adjust applicable pension
restoration levels accordingly.

246. "New B Notes" means the unsecured bonds to be issued by the City pursuant to the New B Notes
Documents, substantially on the terms set forth on Exhibit I.A.246.

247. "New B Notes Documents" means the ordinances to be passed, resolutions to be adopted, orders to
be issued or indentures to be executed with respect to the New B Notes, in substantially the form attached hereto as
Exhibit 1.A.247.

248. "New C Notes" means the unsecured bonds to be issued by the City pursuant to the New C Notes
Documents, substantially on the terms set forth on Exhibit [.A.248 and in any case in form and substance reasonably
acceptable to the City and Syncora.

249. "New C Notes Documents" means the ordinances to be passed, resolutions to be adopted, orders to
be issued or indentures to be executed with respect to the New C Notes, in substantially the form attached hereto as
Exhibit I.A.249 and in any case in form and substance reasonably acceptable to the City and Syncora.

250. "New GRS Active Pension Plan" means the terms and conditions for future accrual and payment
of pensions for active non-public safety employees of the City or another entity that participates in GRS in

connection with employment service performed on and after July 1, 2014, in substantially the form attached hereto
as Exhibit [.A.250.a and the material terms of which are attached hereto as Exhibit [.A.250.b.

-20-

13-53846-swr Doc 8272 Filed 11/12/14 Entered 11/12/14 16:25:07 Page 160 of 225



251. "New GRS Active Pension Plan Formula" means an accrual rate for active employee participants
in the GRS for benefits earned for service on or after July 1, 2014 that equals the product of (a) 1.5% multiplied by
(b) an employee's average base compensation over such employee's final 10 years of service, multiplied by (c) such
employee's years of service after July 1, 2014. For purposes of this definition, base compensation will exclude
overtime, longevity or other bonuses, and unused sick leave, and the New GRS Active Pension Plan Formula will be
part of a hybrid program that will contain rules to shift funding risk to participants in the event of underfunding of
hybrid pensions, and mandate minimum retirement ages for unreduced pensions.

252. "New LTGO Bond Documents" means the ordinances to be passed, resolutions to be adopted,
orders to be issued or indentures to be executed with respect to the New LTGO Bonds, in substantially the form
attached as an exhibit to the LTGO Settlement Agreement.

253. "New LTGO Bonds" means the bonds to be issued by the City pursuant to the New LTGO Bond
Documents, substantially on the terms set forth on Schedule 1 of the LTGO Settlement Agreement.

254, "New PFRS Active Pension Plan" means the terms and conditions for future accrual and payment
of pensions for active public safety employees of the City in connection with employment service performed on and
after July 1, 2014, in substantially the form attached hereto as Exhibit [.A.254.a and the material terms of which are
attached hereto as Exhibit [.A.254.b.

255. "New PFRS Active Pension Plan Formula" means an accrual rate for active employee participants
in the PFRS for benefits earned on or after July 1, 2014 that equals the product of (a) 2.0% multiplied by (b) an
employee's average base compensation over the employee's final five years of service, as set forth on Exhibit
[.A.254.b, multiplied by (c) such employee's years of service after July 1, 2014. For purposes of this definition, base
compensation will mean the employee's actual base compensation and will exclude overtime, longevity or other
bonuses, and unused sick leave, and the New PFRS Active Pension Plan Formula will be part of a hybrid program
that will contain rules to shift funding risk to participants in the event of underfunding of hybrid pensions, and
mandate minimum retirement ages for unreduced pensions.

256. "New Securities" means, collectively, the New B Notes, the New C Notes, the New LTGO Bonds
and the Municipal Obligation.

257. "Non-Settling UTGO Bond Insurer" means, together, Syncora Capital Assurance Inc. and Syncora
Guarantee Inc., solely in their capacity as insurers of certain of the City's obligations with respect to the Unlimited
Tax General Obligation Bonds.

258. "Oakland County" means the County of Oakland, Michigan.

259. "OPEB Benefits" means, collectively, post-retirement health, vision, dental, life and death benefits
provided to retired employees of the City, the Detroit Public Library or the Detroit Regional Convention Facility
Authority and their surviving beneficiaries pursuant to the Employee Health and Life Insurance Benefit Plan, the
Employees Death Benefit Plan or any comparable plan, including the members of the certified class in the action
captioned Weiler et. al. v. City of Detroit, Case No. 06-619737-CK (Wayne County Circuit Court), pursuant to the
"Consent Judgment and Order of Dismissal" entered in that action on August 26, 2009.

260. "OPEB Claim" means any Claim against the City for OPEB Benefits held by a retiree who retired
on or before December 31, 2014 and is otherwise eligible for OPEB Benefits, and any eligible surviving
beneficiaries of such retiree.

261. "Other Secured Claim" means a Secured Claim, other than a COP Swap Claim, a DWSD Bond
Claim, a DWSD Revolving Bond Claim, a HUD Installment Note Claim or a Secured GO Bond Claim.

262. "Other Unsecured Claim" means any Claim that is not an Administrative Claim, a Convenience

Claim, a COP Claim, a Downtown Development Authority Claim, a General Obligation Bond Claim, a GRS
Pension Claim, an OPEB Claim, a PFRS Pension Claim, a Secured Claim, an Indirect 36th District Court Claim or a
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Subordinated Claim. For the avoidance of doubt, Section 1983 Claims and Indirect Employee Indemnity Claims are
included within the definition of Other Unsecured Claim.

263. "PA 436" means Public Act 436 of 2012 of the State, also known as the Local Financial Stability
and Choice Act, Michigan Compiled Laws §§ 141.1541-141.1575.

264. "Parking Garages" means, collectively, parking garages owned by the City other than (a) that
certain underground parking garage, commonly known as the "Grand Circus Parking Garage," located at 1600-01
Woodward Avenue, Detroit, Michigan, (b) that certain underground parking garage, commonly known as the
"Cultural Center Garage," located at 41 Farnsworth Street, Detroit, Michigan and (c) that certain multi-story parking
structure near the Riverfront Arena with an address of 900 W. Jefferson Avenue, Detroit, Michigan having a
capacity of approximately 3,200 car spaces commonly known as "Joe Louis Arena Garage." For the avoidance of
doubt, (a) that certain parking lot located at 5200 Woodward Avenue, Detroit, Michigan and (b) that certain parking
lot, commonly known as the "Frederick Lot," located at 318 Frederick Street, Detroit, Michigan, shall not be
considered Parking Garages.

265. "Pass-Through Obligations" means the City's obligations to the Pass-Through Recipients with
respect to which the City acts, or may in the future act, as a tax-collecting agent for tax increment revenues derived
from property taxes of the City and certain other taxing jurisdictions and required to be transmitted by the Treasurer
of the City to the Pass-Through Recipients under their respective tax increment financing enabling statutes.

266. "Pass-Through Recipients" means, collectively, the (a) DDA, (b) Local Development Finance
Authority, (c) Detroit Brownfield Redevelopment Authority and (d) City of Detroit Eight Mile/Woodward Corridor
Improvement Authority, each of which are separate legal entities from the City.

267. "Pension Claim" means a GRS Pension Claim or a PFRS Pension Claim.
268. "Petition Date" means July 18, 2013.
269. "PFRS" means the Police and Fire Retirement System of the City of Detroit.

270. "PFRS Adjusted Pension Amount" means, with respect to a Holder of a PFRS Pension Claim, the
Current Accrued Annual Pension payable to such Holder as adjusted in accordance with the following formulas:

(a) If Classes 10 and 11 vote to accept the Plan, and funding is received from the DIA Settlement and the
State Contribution Agreement: Holders of PFRS Pension Claims will continue to receive their Current
Accrued Annual Pension, but COLAs from and after June 30, 2014 shall be 45% of the COLAs provided
for in police and fire collective bargaining agreements, other contracts or ordinances; and

(b) If Classes 10 and 11 do not vote to accept the Plan or funding is not received from the DIA Settlement
and the State Contribution Agreement: (i) for a Holder of a PFRS Pension Claim who is (A) either retired
and receiving a monthly pension or a surviving beneficiary or (B) a terminated employee with a right to
receive a PFRS pension in the future, elimination of the right to supplemental pension benefits to be paid
after July 1, 2014 in respect of COLAs; and (ii) for a Holder of a PFRS Pension Claim who is an Active
Employee, elimination of the right to supplemental pension benefits to be paid after July 1, 2014 in respect
of COLAs, plus elimination of the deferred retirement option plan feature of PFRS for certain Active
Employees who have not already irrevocably elected to participate in the feature; provided that, with
respect to Holders that are Active Employees, in the event the unfunded liabilities of the PFRS for the plan
year ending June 30, 2014 are greater than the unfunded liabilities of the PFRS as of June 30, 2013, the
monthly pension amount shall be reduced to the extent necessary to ensure that there is no change in the
amount of the underfunding between Fiscal Years 2013 and 2014.

271. "PFRS Pension Claim" means any Claim (other than an OPEB Claim), whether asserted by
current or former employees of the City, their heirs or beneficiaries or by the PFRS or any trustee thereof or any
other Entity acting on the PFRS's behalf, against the City or any fund managed by the City (including, but not
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limited to, the General Fund, the Police and Fire Retirement System Service Corporation fund or the pension funds)
based upon, arising under or related to any agreement, commitment or other obligation, whether evidenced by
contract, agreement, rule, regulation, ordinance, statute or law for (a) any pension, disability, or other
post-retirement payment or distribution in respect of the employment of such current or former employees or (b) the
payment by the PFRS to persons who at any time participated in, were beneficiaries of or accrued post-retirement
pension or financial benefits under the PFRS.

272. "PFRS Restoration Payment" means an addition to the pension benefits that comprise the PFRS
Adjusted Pension Amount as described in Exhibit I1.B.3.q.ii.C.

273. "Plan" means this plan of adjustment and all Exhibits attached hereto or referenced herein, as the
same may be amended, restated, supplemented or otherwise modified.

274. "Plan COP Settlement" means the comprehensive settlement regarding COP Claims on terms and
conditions described in Section I1.B.3.p.i.A.

275. "Plan Supplement" means any supplement to the Plan containing Exhibits that were not Filed as of
the date of the entry of the Disclosure Statement Order.

276. "Pledged Property" means the collateral pledged by the City under the COP Swap Collateral
Agreement or Ordinance No. 05-09 of the City.

277. "Postpetition Financing Agreement" means, collectively, (a) the Bond Purchase Agreement by and
among the City and Barclays Capital, Inc., as purchaser, (b) the Financial Recovery Bond Trust Indenture by and
among the City and UMB Bank, N.A., as trustee, and (c) all ancillary and related instruments and agreements
approved by the Bankruptcy Court pursuant to the Postpetition Financing Order.

278. "Postpetition Financing Order" means the Order Pursuant to 11 U.S.C. §§ 105, 362, 364(c)(1),
364(c)(2), 364(e), 364(f), 503, 507(a)(2), 904, 921 and 922 (I) Approving Post-Petition Financing, (IT) Granting
Liens and Providing Superpriority Claim Status and (III) Modifying Automatic Stay (Docket No. 3067) entered by
the Bankruptcy Court on the docket of the Chapter 9 Case on April 2, 2014, approving the Postpetition Financing
Agreement.

279. "Postpetition Financing Claims" means any Claim against the City under or evidenced by (a) the
Postpetition Financing Agreement and (b) the Postpetition Financing Order.

280. "Prior GRS Pension Plan" means the terms and conditions of the GRS in effect as of
June 30, 2014 and applicable to benefits accrued by members of GRS prior to July 1, 2014, the form documentation
of which is attached hereto as Exhibit 1.A.280.

281. "Prior PFRS Pension Plan" means the terms and conditions of the PFRS in effect as of
June 30, 2014 and applicable to benefits accrued by members of PFRS prior to July 1, 2014, the form documentation
of which is attached hereto as Exhibit I.A.281.

282. "Pro Rata" means, when used with reference to a distribution of property to Holders of Allowed
Claims in a particular Class or other specified group of Claims, proportionately so that with respect to a particular
Allowed Claim in such Class or in such group, the ratio of (a)(i) the amount of property to be distributed on account
of such Claim to (ii) the amount of such Claim, is the same as the ratio of (b)(i) the amount of property to be
distributed on account of all Allowed Claims in such Class or group of Claims to (ii) the amount of all Allowed
Claims in such Class or group of Claims. Until all Disputed Claims in a Class or other specified group of Claims are
resolved, Disputed Claims shall be treated as Allowed Claims in their Face Amount for purposes of calculating a Pro
Rata distribution of property to holders of Allowed Claims in such Class or group of Claims.

283. "Professional Fee Reserve" means the reserve for Fee Review Professional Fees established
pursuant to Section IV.N.1.
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284. "Qualifying DWSD Transaction" means a potential transaction involving the transfer to a third
party (including but not limited to a lease) of a majority of the assets of, or the right to operate and manage, the
City's water or sewage disposal systems currently operated by the DWSD in one or a series of related transactions.

285. "RDPFFA" means the Retired Detroit Police and Fire Fighters Association.
286. "RDPMA" means the Retired Detroit Police Members Association.

287. "RDPMA Exculpated Parties" means the RDPMA and its board of trustees/directors, attorneys,
advisors and professionals, solely in their capacity as such.

288. "Reinstated" means (a) leaving unaltered the legal, equitable and contractual rights to which a
Claim entitles the Holder or (b) notwithstanding any contractual provision or applicable law that entitles the Holder
of such Claim to demand or receive accelerated payment of such Claim after the occurrence of a default, (i) the cure
of any such default other than a default of a kind specified in section 365(b)(2) of the Bankruptcy Code or of a kind
that section 365(b)(2) of the Bankruptcy Code expressly does not require to be cured; (ii) the reinstatement of the
maturity of such Claim as such maturity existed before such default; (iii) compensation of the Holder of such Claim
for any damages incurred as a result of any reasonable reliance by such Holder on such contractual provision or such
applicable law; (iv) if such Claim arises from any failure to perform a nonmonetary obligation other than a default
arising from failure to operate a nonresidential real property lease subject to section 365(b)(1)(A) of the Bankruptcy
Code, compensation of the Holder of such Claim for any actual pecuniary loss incurred by such Holder as a result of
such failure; and (v) not otherwise altering the legal, equitable or contractual rights to which such Claim entitles the
Holder. "Reinstate" and "Reinstatement" shall have correlative meanings.

289. "Related Entity" means, with respect to any Entity, such Entity's Affiliates, predecessors,
successors and assigns (whether by operation of law or otherwise), and with respect to any of the foregoing their
respective present and former Affiliates and each of their respective current and former officials, officers, directors,
employees, managers, attorneys, advisors and professionals, each acting in such capacity, and any Entity claiming
by or through any of them (including their respective officials, officers, directors, employees, managers, advisors
and professionals).

290. "Released Parties" means, collectively and individually, the Retiree Committee, the members of
the Retiree Committee, the Retiree Committee Professionals, the Foundations, DIA Corp., the DIA Funders and
their Related Entities and the CFSEM Supporting Organization and its Related Entities.

291. "Restoration Trust" means a trust to be established pursuant to the Restoration Trust Agreement to
(a) hold the DWSD CVR and enforce rights related to its terms and (b) consult with the trustees and the Investment
Committee of PFRS or GRS with respect to restoration rights affecting retirees of PFRS or GRS, respectively;
provided, however, that the Restoration Trust shall not have any right to initiate enforcement proceedings against the
trustees or Investment Committee of either PFRS or GRS with respect to Special Restoration or the general rules
governing pension restoration as provided for in Exhibits 11.B.3.q.ii.C and I1.B.3.r.ii.C.

292. "Restoration Trust Agreement" means the definitive documentation to be executed in connection
with the formation of the Restoration Trust, in substantially the form attached hereto as Exhibit 1.A.292.

293. "Restructured UTGO Bonds" means the bonds to be issued by the MFA to the current Holders of
Unlimited Tax General Obligation Bond Claims, the Settling UTGO Bond Insurers and the Non-Settling UTGO
Bond Insurer in the amount of $287,560,790 pursuant to the UTGO Settlement Agreement, which bonds shall be
limited obligations of the MFA and shall be secured as more particularly described in the UTGO Settlement
Agreement.

294. "Retiree Classes" means Classes 10, 11 and 12, as set forth in Section II.B.
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295. "Retiree Committee" means the official committee of retired employees first appointed by the
United States Trustee in the Chapter 9 Case on August 22, 2013 (Docket No. 566), as such committee may be
reconstituted, solely in its capacity as such.

296. "Retiree Committee Professionals" means those professionals retained by the Retiree Committee
to render services in connection with the Chapter 9 Case that seek payment of compensation and reimbursement of
expenses from the City for postpetition services pursuant to and in accordance with the Fee Review Order, solely in
their capacity as such.

297. "Retiree Health Care Litigation" means the adversary proceeding captioned as Official Committee
of Retirees of the City of Detroit, Michigan, et al. v. City of Detroit, Michigan, et al., Case No. 14-04015 (Bankr.
E.D. Mich.), filed in the Chapter 9 Case on January 9, 2014.

298. "Retiree Health Care Settlement Agreement" means the Settlement Agreement, effective
February 14, 2014, between the parties to the Retiree Health Care Litigation, pursuant to which such parties agreed
to certain modifications to the changes in retiree health care benefits that the City was otherwise to implement on
March 1, 2014, a copy of which is attached hereto as Exhibit I.A.298.

299. "Retirement System Indemnity Obligations" means any and all obligations of the City, as of the
Petition Date, to indemnify, defend, reimburse, exculpate, advance fees and expenses to, or limit the liability of any
party in connection with any Causes of Action relating in any way to either GRS or PFRS or the management,
oversight, administration or activities thereof, as such obligations may be as provided for in the City Charter of the
City or other organizational documents, resolutions, employment contracts, applicable law or other applicable
agreements.

300. "Retirement Systems" means, collectively, the GRS and the PFRS.
301. "Section 115" means section 115 of the Internal Revenue Code of 1986, as amended.

302. "Section 1983 Claim" means any Claim against the City, its employees or both arising under
42 U.S.C. § 1983 that has not been settled, compromised or otherwise resolved and with respect to which Claim a
lawsuit was pending before the District Court on or prior to the Petition Date.

303. "Secured Claim" means a Claim that is secured by a Lien on property in which the City has an
interest or that is subject to valid setoff under section 553 of the Bankruptcy Code, to the extent of the value of the
Claim Holder's interest in the City's interest in such property or to the extent of the amount subject to valid setoff, as
applicable, as determined pursuant to section 506 of the Bankruptcy Code.

304. "Secured GO Bond Claims" means, collectively, the Secured GO Series 2010 Claims, the Secured
GO Series 2010(A) Claims, the Secured GO Series 2012(A)(2) Claims, the Secured GO Series 2012(A2-B) Claims,
the Secured GO Series 2012(B) Claims and the Secured GO Series 2012(B2) Claims.

305. "Secured GO Bond Documents" means, collectively, the Secured GO Series 2010 Bond
Documents, the Secured GO Series 2010(A) Bond Documents, the Secured GO Series 2012(A)(2) Bond
Documents, the Secured GO Series 2012(A2-B) Bond Documents, the Secured GO Series 2012(B) Bond
Documents and the Secured GO Series 2012(B2) Bond Documents.

306. "Secured GO Bonds" means, collectively, the Secured GO Series 2010 Bonds, the Secured GO
Series 2010(A) Bonds, the Secured GO Series 2012(A)(2) Bonds, the Secured GO Series 2012(A2-B) Bonds,
the Secured GO Series 2012(B) Bonds and the Secured GO Series 2012(B2) Bonds.

307. "Secured GO Series 2010 Bond Documents" means the resolutions adopted, orders issued and
indentures executed with respect to the Secured GO Series 2010 Bonds, as set forth on Exhibit I.A.305, as the same
may have been subsequently amended, restated, supplemented or otherwise modified, together with all ancillary and
related instruments and agreements and all related Bond Insurance Policies.
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308. "Secured GO Series 2010 Bonds" means the secured $249,790,000 Distributable State Aid
General Obligation (Limited Tax) Bonds, Series 2010, issued pursuant to the Secured GO Series 2010 Bond
Documents.

309. "Secured GO Series 2010 Claim" means any Claim against the City arising under or evidenced by
the Secured GO Series 2010 Bond Documents, including a Claim for principal and interest on the Secured GO
Series 2010 Bonds.

310. "Secured GO Series 2010(A) Bond Documents" means the resolutions adopted, orders issued and
indentures executed with respect to the Secured GO Series 2010(A) Bonds, as set forth on Exhibit [.A.305, as the
same may have been subsequently amended, restated, supplemented or otherwise modified, together with all
ancillary and related instruments and agreements and all related Bond Insurance Policies.

311. "Secured GO Series 2010(A) Bonds" means the secured $100,000,000 Distributable State Aid
Second Lien Bonds (Unlimited Tax General Obligation), Series 2010(A) (Taxable-Recovery Zone Economic
Development Bonds — Direct Payment), issued pursuant to the Secured GO Series 2010(A) Bond Documents.

312. "Secured GO Series 2010(A) Claim" means any Claim against the City arising under or evidenced
by the Secured GO Series 2010(A) Bond Documents, including a Claim for principal and interest on the Secured
GO Series 2010(A) Bonds.

313. "Secured GO Series 2012(A)(2) Bond Documents" means the resolutions adopted, orders issued
and indentures executed with respect to the Secured GO Series 2012(A)(2) Bonds, as set forth on Exhibit I.A.305, as
the same may have been subsequently amended, restated, supplemented or otherwise modified, together with all
ancillary and related instruments and agreements and all related Bond Insurance Policies.

314. "Secured GO Series 2012(A)(2) Bonds" means the secured $38,865,000 Self-Insurance
Distributable State Aid Third Lien Bonds (Limited Tax General Obligation), Series 2012(A)(2), issued pursuant to
the Secured GO Series 2012(A)(2) Bond Documents.

315. "Secured GO Series 2012(A)(2) Claim" means any Claim against the City arising under or
evidenced by the Secured GO Series 2012(A)(2) Bond Documents, including a Claim for principal and interest on
the Secured GO Series 2010(A)(2) Bonds.

316. "Secured GO Series 2012(A2-B) Bond Documents" means the resolutions adopted, orders issued
and indentures executed with respect to the Secured GO Series 2012(A2-B) Bonds, as set forth on Exhibit I.A.305,
as the same may have been subsequently amended, restated, supplemented or otherwise modified, together with all
ancillary and related instruments and agreements and all related Bond Insurance Policies.

317. "Secured GO Series 2012(A2-B) Bonds" means the secured $53,520,000 Self-Insurance
Distributable State Aid Third Lien Refunding Bonds (Limited Tax General Obligation), Series 2012(A2-B), issued
pursuant to the Secured GO Series 2012(A2-B) Bond Documents.

318. "Secured GO Series 2012(A2-B) Claim" means any Claim against the City arising under or
evidenced by the Secured GO Series 2012(A2-B) Bond Documents, including a Claim for principal and interest on
the Secured GO Series 2012(A2-B) Bonds.

319. "Secured GO Series 2012(B) Bond Documents" means the resolutions adopted, orders issued and
indentures executed with respect to the Secured GO Series 2012(B) Bonds, as set forth on Exhibit 1.A.305, as the
same may have been subsequently amended, restated, supplemented or otherwise modified, together with all
ancillary and related instruments and agreements and all related Bond Insurance Policies.

320. "Secured GO Series 2012(B) Bonds" means the $6,405,000 General Obligation Distributable State
Aid Third Lien Capital Improvement Refunding Bonds (Limited Tax General Obligation), Series 2012(B), issued
pursuant to the Secured GO Series 2012(B) Bond Documents.
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321. "Secured GO Series 2012(B) Claim" means any Claim against the City arising under or evidenced
by the Secured GO Series 2012(B) Bond Documents, including a Claim for principal and interest on the Secured GO
Series 2012(B) Bonds.

322. "Secured GO Series 2012(B2) Bond Documents" means the resolutions adopted, orders issued and
indentures executed with respect to the Secured GO Series 2012(B2) Bonds, as set forth on Exhibit I.A.305, as the
same may have been subsequently amended, restated, supplemented or otherwise modified, together with all
ancillary and related instruments and agreements and all related Bond Insurance Policies.

323. "Secured GO Series 2012(B2) Bonds" means the $30,730,000 Self-Insurance Distributable State
Aid Third Lien Refunding Bonds (Limited Tax General Obligation), Series 2012(B2), issued pursuant to the
Secured GO Series 2012(B2) Bond Documents.

324. "Secured GO Series 2012(B2) Claim" means any Claim against the City arising under or
evidenced by the Secured GO Series 2012(B2) Bond Documents, including a Claim for principal and interest on the
Secured GO Series 2012(B2) Bonds.

325. "Securities Act" means the Securities Act of 1933, 15 U.S.C. §§ 77a—77aa, as amended, or any
similar federal, state, or local law.

326. "Settling 36th District Court Claimants" means (a) the 36th District Court, (b) Local 917 of the
American Federation of State, County and Municipal Employees, (c) Local 3308 of the American Federation of
State, County and Municipal Employees and (d) those individuals identified as "Individual Claimants" on the term
sheet attached hereto as Exhibit .A.9.

327. "Settling COP Claimant" means (a) those holders of COP Claims that are the subject of the
Syncora Settlement Documents or (b) those Holders of COP Claims that are the subject of the FGIC/COP
Settlement Documents.

328. "Settling UTGO Bond Insurers" means, collectively, Ambac, Assured and NPFG and each of their
respective successors and assigns, solely in their capacity as insurers of certain of the City's obligations with respect
to the Unlimited Tax General Obligation Bonds.

329. "Special Restoration" means the potential restoration or replacement of benefit reductions imposed
by the Plan in connection with a Qualifying DWSD Transaction, as described in Section I'V.F.

330. "State" means the state of Michigan.

331. "State Contribution" means payments to be made to GRS and PFRS by the State or the State's
authorized agent for the purpose of funding Adjusted Pension Amounts in an aggregate amount equal to the net
present value of $350 million payable over 20 years using a discount rate of 6.75%, pursuant to the terms of the
State Contribution Agreement.

332. "State Contribution Agreement" means the definitive documentation to be executed in connection
with the comprehensive settlement regarding Pension Claims as described in Section IV.D, in substantially the form
attached hereto as Exhibit [.A.332.

333. "State Related Entities" means, collectively: (a) all officers, legislators, employees, judges and
justices of the State; (b) the Governor of the State; (c) the Treasurer of the State; (d) all members of the Local
Emergency Financial Assistance Loan Board created under the Emergency Municipal Loan Act, Michigan
Compiled Laws §§ 141.931-141.942; (e) each of the State's agencies and departments; and (f) the Related Entities of
each of the foregoing.

334, "Stay Extension Order" means the Order Pursuant to Section 105(a) of the Bankruptcy Code
Extending the Chapter 9 Stay to Certain (A) State Entities, (B) Non-Officer Employees and (C) Agents and

27-

13-53846-swr Doc 8272 Filed 11/12/14 Entered 11/12/14 16:25:07 Page 167 of 225



Representatives of the Debtor (Docket No. 166), entered by the Bankruptcy Court on the docket of the Chapter 9
Case on July 25, 2013, as it may be amended, supplemented or otherwise modified.

335. "Stub UTGO Bonds" means Unlimited Tax General Obligation Bonds in the principal amount of
$43,349,210 that, from and after the Effective Date, will (a) be reinstated, (b) remain outstanding and (c) be payable
from the UTGO Bond Tax Levy, as more particularly described in the UTGO Settlement Agreement.

336. "Subordinated Claim" means a Claim of the kind described in sections 726(a)(3) or 726(a)(4) of
the Bankruptcy Code or Claims subordinated under sections 510(b) or 510(c) of the Bankruptcy Code.

337. "Supplemental Trust Agreements" means, collectively, (a) one or more supplemental trust
agreements between the COP Trustee and COP Service Corporations, entered into with the consent of FGIC and
(b) one or more supplemental trust agreements between the COP Trustee and COP Service Corporations, entered
into with the consent of Syncora, in each case to be executed prior to the Effective Date, which agreements shall,
among other things, for purposes of distributions of trust assets explicitly supersede the 2005 COPs Agreement and
the 2006 COPs Agreement, which incorporates by reference Sections 6.5 and 9.1 of each Contract Administration
Agreement and Section 8.03 of each COP Service Contract.

338. "Swap Insurance Policies" means those policies or other instruments insuring the COP Swap
Agreements and obligations related thereto.

339. "Syncora" means, collectively, Syncora Guarantee, Inc. and Syncora Capital Assurance Inc.

340. "Syncora Development Agreement" means that certain development agreement by and between
the City and Pike Point Holdings, LLC, a wholly owned indirect subsidiary of Syncora, in substantially the form
attached hereto as Exhibit 1.A.340, including all exhibits thereto, and in any case in form and substance reasonably
acceptable to the City and Syncora.

341. "Syncora Excess New B Notes" means New B Notes in the aggregate face amount of
approximately $15.43 million, representing the difference between (a) the New B Notes that would have been
distributed to Syncora had its asserted COP Claim for principal and interest in Class 9 been Allowed in full and
(b) the New B Notes to be provided to Syncora as partial consideration pursuant to the terms of the Syncora
Settlement.

342. "Syncora Exculpated Parties" means Syncora and their Related Entities, solely with respect to
issues arising in connection with Syncora's capacity as holder or insurer of Unlimited Tax General Obligation Bond
Claims and COP Claims.

343. "Syncora Settlement" means the comprehensive settlement with Syncora, as described at
Section I'V.I and as definitively set forth in the Syncora Settlement Documents.

344. "Syncora Settlement Documents" means the definitive documentation to be executed in
connection with the Syncora Settlement, in substantially the form attached hereto as Exhibit [.A.344, and in any case
in form and substance reasonably acceptable to the City and Syncora.

345. "Tax" means: (a) any net income, alternative or add-on minimum, gross income, gross receipts,
gross margins, sales, use, stamp, real estate transfer, mortgage recording, ad valorem, value added, transfer,
franchise, profits, license, property, payroll, employment, unemployment, occupation, disability, excise, severance,
withholding, environmental or other tax, assessment or charge of any kind whatsoever (together in each instance
with any interest, penalty, addition to tax or additional amount) imposed by any federal, state, local or foreign taxing
authority; or (b) any liability for payment of any amounts of the foregoing types as a result of being a member of an
affiliated, consolidated, combined or unitary group, or being a transferee or successor or a party to any agreement or
arrangement whereby liability for payment of any such amounts is determined by reference to the liability of any
other Entity.

-28-

13-53846-swr Doc 8272 Filed 11/12/14 Entered 11/12/14 16:25:07 Page 168 of 225



346. "Top-Off Payments" means the payments to be made to the Settling UTGO Bond Insurers
pursuant to the UTGO Settlement Agreement if a Trigger Event occurs in amounts equal to the product of: (a) the
amount by which the recovery received by Holders of Allowed Limited Tax General Obligation Bond Claims or
Allowed COP Claims, as applicable, under the Plan exceeds 69.5% of the aggregate amount of all such Allowed
Claims in such Class, multiplied by (b) the quotient of (i) $100.5 million, divided by (ii) the sum of (x) 30.5% of the
aggregate amount of all Allowed Limited Tax General Obligation Bond Claims or Allowed COP Claims, as the case
may be, and (y) $100.5 million.

347. "Tort Claim" means any Claim that has not been settled, compromised or otherwise resolved that
arises out of allegations of personal injury or wrongful death claims and is not a Section 1983 Claim.

348. "Trigger Event" means the receipt by Holders of Allowed Limited Tax General Obligation Bond
Claims or Allowed COP Claims, as applicable, of consideration pursuant to the Plan of 69.5% or more of the
aggregate amount of all of the Allowed Claims in such Class. For purposes of determining whether a Trigger Event
has occurred, all actual recoveries for Holders of Allowed Limited Tax General Obligation Bond Claims and
Allowed COP Claims shall be determined by discounting the payments made to such Classes using a 5% discount
rate back to the date of Confirmation.

349, "Tunnel Lease" means, collectively, (a) that certain Tube Lease, dated March 20, 1978, by and
between the City, as landlord, and Detroit Windsor Tunnel LLC, as successor-in-interest to Detroit & Canada
Tunnel Corporation, as tenant, and (b) that certain Sublease, dated March 20, 1978, by and between the City, as
landlord, as successor-in-interest to Ford Motor Properties, Inc. as sublandlord, and Detroit Windsor Tunnel LLC, as
successor-in-interest to Detroit & Canada Tunnel Corporation, as subtenant, each as may be amended, restated,
supplemented or otherwise modified, in any case in form and substance reasonably acceptable to the City and
Syncora.

350. "Unexpired Lease" means a lease to which the City is a party that is subject to assumption,
assumption and assignment, or rejection under section 365 of the Bankruptcy Code.

351. "Unimpaired" means, with respect to a Class or a Claim, that such Class or Claim is not Impaired.

352. "United States Trustee" means the Office of the United States Trustee for the Eastern District of
Michigan.

353. "Unlimited Tax General Obligation Bond Claim" means any Claim against the City arising under

or evidenced by the Unlimited Tax General Obligation Bond Documents, including a Claim for principal and
interest on the Unlimited Tax General Obligation Bonds.

354. "Unlimited Tax General Obligation Bond Documents" means the resolutions passed and orders
issued with respect to the Unlimited Tax General Obligation Bonds, as set forth on Exhibit 1.A.354, as the same may
have been subsequently amended, restated, supplemented or otherwise modified, together with all ancillary and
related instruments and agreements and all related Bond Insurance Policies.

355. "Unlimited Tax General Obligation Bonds" means, collectively, the bonds issued under the
Unlimited Tax General Obligation Bond Documents, as set forth on Exhibit [.A.354.

356. "Unsecured Claim" means a Claim that is not a Secured Claim or an Administrative Claim.

357. "UTGO Bond Tax Levy" means that portion of the proceeds of the ad valorem tax millage levies
pledged to and on account of the Unlimited Tax General Obligation Bonds.

358. "UTGO Exculpated Parties" means, collectively, Ambac, Assured and NPFG, solely in their

capacity as insurers of certain of the City's obligations with respect to the Unlimited Tax General Obligation Bonds,
and each of their respective parents, affiliates, shareholders, directors, officers, managers, employees, agents,
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attorneys, advisors, accountants, consultants, restructuring consultants, financial advisors and investment bankers,
solely in their capacity as such.

359. "UTGO Litigation" means, together, the adversary proceedings filed in the Chapter 9 Case on
November 8, 2013, captioned as National Public Finance Guarantee Corporation and Assured Guaranty Municipal
Corporation v. City of Detroit, Michigan, et al., Case No. 13-05309 (Bankr. E.D. Mich.), and Ambac Assurance
Corporation v. City of Detroit, Michigan, et al., Case No. 13-05310 (Bankr. E.D. Mich.), to the extent that such
proceedings relate to the Unlimited Tax General Obligation Bonds.

360. "UTGO Settlement Agreement" means that certain Settlement Agreement, dated as of
July 18, 2014, among the City and the Settling UTGO Bond Insurers, substantially in the form attached hereto as
Exhibit 1.A.360.

361. "Value Determination" means a valuation of the expected Net DWSD Transaction Proceeds.

362. "Voting Deadline" means the deadline fixed by the Bankruptcy Court in the Disclosure Statement
Order for submitting Ballots to accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code.

363. "Wayne County" means the Charter County of Wayne, Michigan.
B. Rules of Interpretation and Computation of Time.
1. Rules of Interpretation.

For purposes of the Plan, unless otherwise provided herein: (a) whenever from the context it is
appropriate, each term, whether stated in the singular or the plural, shall include both the singular and the plural and
pronouns stated in the masculine, feminine or neuter gender shall include the masculine, feminine and neuter gender;
(b) any reference herein to a contract, lease, instrument, release, indenture or other agreement or document being in
a particular form or on particular terms and conditions means that such document shall be substantially in such form
or substantially on such terms and conditions; (c) any reference herein to an existing document or Exhibit Filed or to
be Filed shall mean such document or Exhibit, as it may have been or may be amended, restated, supplemented or
otherwise modified pursuant to the Plan, the Confirmation Order or otherwise; (d) any reference to an Entity as a
Holder of a Claim includes that Entity's successors, assigns and Affiliates; (e) all references to Sections or Exhibits
are references to Sections and Exhibits of or to the Plan; (f) the words "herein," "hereunder," "hereof" and "hereto"
refer to the Plan in its entirety rather than to a particular portion of the Plan; (g) captions and headings to Articles
and Sections are inserted for convenience of reference only and are not intended to be a part of or to affect the
interpretation of the Plan; (h) the words "include" and "including," and variations thereof, shall not be deemed to be
terms of limitation, and shall be deemed to be followed by the words "without limitation"; and (i) the rules of
construction set forth in section 102 of the Bankruptcy Code shall apply to the extent not inconsistent with any other
provision of this Section.

2. Computation of Time.

In computing any period of time prescribed or allowed by the Plan, the provisions of Bankruptcy
Rule 9006(a) shall apply.

ARTICLE 11
CLASSIFICATION OF CLAIMS; CRAMDOWN;
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Pursuant to sections 1122 and 1123 of the Bankruptcy Code, Claims are classified under the Plan
for all purposes, including voting, Confirmation and Distribution. In accordance with section 1123(a)(1) of the
Bankruptcy Code, Administrative Claims, as described in Section II.A, have not been classified and thus are
excluded from the Classes described in Section II.B.1. A Claim shall be deemed classified in a particular Class only
to the extent that the Claim qualifies within the description of that Class and shall be deemed classified in a different
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Class to the extent that any remainder of such Claim qualifies within the description of such other Class.
Notwithstanding the foregoing, in no event shall any Holder of an Allowed Claim be entitled to receive payments or
Distributions under the Plan that, in the aggregate, exceed the Allowed amount of such Holder's Claim.

A. Unclassified Claims.
1. Payment of Administrative Claims.
a. Administrative Claims in General.

Except as specified in this Section II.A.1, and subject to the bar date provisions herein, unless
otherwise agreed by the Holder of an Administrative Claim and the City, or ordered by the Bankruptcy Court, each
Holder of an Allowed Administrative Claim will receive, in full satisfaction of such Allowed Administrative Claim,
Cash in an amount equal to such Allowed Administrative Claim either: (1) on the Effective Date or as soon as
reasonably practicable thereafter; or (2) if the Administrative Claim is not Allowed as of the Effective Date, 30 days
after the date on which such Administrative Claim becomes an Allowed Claim. No Claim of any official or
unofficial creditors' committee or any member thereof for professionals' fees or other costs and expenses incurred by
such creditors' committee or by a member of such creditors' committee shall constitute an Allowed Administrative
Claim, except that the Retiree Committee's members and the Retiree Committee Professionals shall be entitled to
payment in accordance with the Fee Review Order.

b. Claims Under the Postpetition Financing Agreement.

Unless otherwise agreed by Barclays Capital, Inc. pursuant to the Postpetition Financing
Agreement, on or before the Effective Date, Postpetition Financing Claims that are Allowed Administrative Claims
will be paid in Cash equal to the amount of those Allowed Administrative Claims.

2. Bar Dates for Administrative Claims.
a. General Bar Date Provisions.

Except as otherwise provided in Section II.A.2.b, Section II.A.2.c or in a Bar Date Order or other
order of the Bankruptcy Court, unless previously Filed, requests for payment of Administrative Claims must be
Filed and served on the City no later than 45 days after the Effective Date. Holders of Administrative Claims that
are required to File and serve a request for payment of such Administrative Claims and that do not File and serve
such a request by the applicable Bar Date will be forever barred from asserting such Administrative Claims against
the City or its property, and such Administrative Claims will be deemed discharged as of the Effective Date.
Objections to such requests must be Filed and served on the City and the requesting party by the later of (i) 150 days
after the Effective Date, (ii) 60 days after the Filing of the applicable request for payment of Administrative Claims
or (iii) such other period of limitation as may be specifically fixed by a Final Order for objecting to such
Administrative Claims. The foregoing procedures shall be specified in the Confirmation Order and the notice of
entry of the Confirmation Order and served on all parties in interest.

b. Ordinary Course Claims

Holders of Claims based on Liabilities incurred by the City after the Petition Date in the ordinary
course of its operations will not be required to File or serve any request for payment or application for allowance of
such Claims. Such Claims will be paid by the City, pursuant to the terms and conditions of the particular transaction

giving rise to such Claims, without further action by the Holders of such Claims or further action or approval of the
Bankruptcy Court.
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c. Claims Under the Postpetition Financing Agreement.

Holders of Administrative Claims that are Postpetition Financing Claims will not be required to
File or serve any request for payment or application for allowance of such Claims. Such Administrative Claims will
be satisfied pursuant to Section I[.A.1.b.

d. No Modification of Bar Date Order.

The Plan does not modify any other Bar Date Order, including Bar Dates for Claims entitled to
administrative priority under section 503(b)(9) of the Bankruptcy Code.

B. Classified Claims.
1. Designation of Classes.

The following table designates the Classes and specifies whether such Classes are Impaired or
Unimpaired by the Plan.

CLASS NAME IMPAIRMENT

Secured Claims

All Classes of DWSD Bond Claims o
1A (One Class for each CUSIP of DWSD Bonds, Unimpaired
as set forth on Exhibit .A.148)

All Classes of DWSD Revolving Sewer Bond Claims
1B (One Class for each DWSD Series of DWSD Revolving Sewer Bonds, Unimpaired/Nonvoting
as set forth on Exhibit I.A.156)

All Classes of DWSD Revolving Water Bond Claims
1C (One Class for each DWSD Series of DWSD Revolving Water Bonds, Unimpaired/Nonvoting
as set forth on Exhibit [.A.159)

2A Secured GO Series 2010 Claims Unimpaired/Nonvoting
2B Secured GO Series 2010(A) Claims Unimpaired/Nonvoting
2C Secured GO Series 2012(A)(2) Claims Unimpaired/Nonvoting
2D Secured GO Series 2012(A2-B) Claims Unimpaired/Nonvoting
2E Secured GO Series 2012(B) Claims Unimpaired/Nonvoting
2F Secured GO Series 2012(B2) Claims Unimpaired/Nonvoting
3 Other Secured Claims Unimpaired/Nonvoting
4 HUD Installment Notes Claims Unimpaired/Nonvoting
5 COP Swap Claims Impaired/Voting
6 Claims Previously Classified in Class 6 Paid in Full N/A

Unsecured Claims

7 Limited Tax General Obligation Bond Claims Impaired/Voting

8 Unlimited Tax General Obligation Bond Claims Impaired/Voting

9 COP Claims Impaired/Voting
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CLASS NAME IMPAIRMENT
10 PFRS Pension Claims Impaired/Voting
11 GRS Pension Claims Impaired/Voting
12 OPEB Claims Impaired/Voting
13 Downtown Development Authority Claims Impaired/Voting
14 Other Unsecured Claims Impaired/Voting
15 Convenience Claims Impaired/Voting
16 Subordinated Claims Impaired/Nonvoting
17 Indirect 36th District Court Claims Impaired/Voting
2. Subordination; Reservation of Rights to Reclassify Claims.

Except with respect to Bond Insurance Policy Claims, the allowance, classification and treatment
of Allowed Claims and the respective Distributions and treatments specified in the Plan take into account the
relative priority and rights of the Claims in each Class and all contractual, legal and equitable subordination rights
relating thereto, whether arising under general principles of equitable subordination, section 510(b) of the
Bankruptcy Code or otherwise. Except as expressly set forth herein, consistent with section 510(a) of the
Bankruptcy Code, nothing in the Plan shall, or shall be deemed to, modify, alter or otherwise affect any right of a
Holder of a Claim to enforce a subordination agreement against any Entity other than the City to the same extent
that such agreement is enforceable under applicable nonbankruptcy law. Pursuant to section 510 of the Bankruptcy
Code, the City reserves the right to reclassify any Disputed Claim in accordance with any applicable contractual,
legal or equitable subordination. For the avoidance of doubt, this Section I1.B.2 shall not affect or limit the
application of section 509 of the Bankruptcy Code or any similar doctrine to Bond Insurance Policy Claims, which
are preserved for enforcement by the City or by the relevant Bond Insurer.

3. Treatment of Claims.
a. Class 1A — DWSD Bond Claims.
i. Classification and Allowance.

DWSD Bond Claims relating to each CUSIP of DWSD Bonds shall be separately classified, as
reflected on Exhibit I.A.148, with each Class receiving the treatment set forth below. On the Effective Date, the
DWSD Bond Claims shall be deemed Allowed in the amounts set forth on Exhibit 1.A.148.

ii. Treatment.

Each Holder of an Allowed DWSD Bond Claim shall have its Allowed DWSD Bond Claim
Reinstated on the Effective Date, unless such Holder agrees to a different treatment of such Claim. All votes and
elections previously delivered in Class 1A shall not be counted and shall be of no force and effect. Any Allowed
Secured Claims for fees, costs and expenses under the DWSD Bond Documents arising in connection with such
Allowed DWSD Bond Claims shall be paid in full in Cash once Allowed pursuant to the DWSD Tender Order, by
agreement of the parties or by order of the Bankruptcy Court. In addition, all claims for fees, costs and expenses
authorized pursuant to or in accordance with the DWSD Tender Order shall be paid as provided therein.
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b. Class 1B — DWSD Revolving Sewer Bond Claims.
i. Classification and Allowance.

DWSD Revolving Sewer Bond Claims relating to each DWSD Series of DWSD Revolving Sewer
Bonds shall be separately classified, as reflected on Exhibit [.A.156, with each Class receiving the treatment set
forth below. On the Effective Date, the DWSD Revolving Sewer Bond Claims shall be deemed Allowed in the
aggregate amounts set forth on Exhibit [.A.156.

ii. Treatment.

On the Effective Date, each Holder of an Allowed DWSD Revolving Sewer Bond Claim shall
have its Allowed DWSD Revolving Sewer Bond Claim Reinstated, unless such Holder agrees to a different
treatment of such Claim.

c. Class 1C - DWSD Revolving Water Bond Claims
i. Classification and Allowance.

DWSD Revolving Water Bond Claims relating to each DWSD Series of DWSD Revolving Water
Bonds shall be separately classified, as reflected on Exhibit [.A.159, with each Class receiving the treatment set
forth below. On the Effective Date, the DWSD Revolving Water Bond Claims shall be deemed Allowed in the
amounts set forth on Exhibit [.A.159.

ii. Treatment.

On the Effective Date, each Holder of an Allowed DWSD Revolving Water Bond Claim shall
have its Allowed DWSD Revolving Water Bond Claim Reinstated, unless such Holder agrees to a different
treatment of such Claim.

d. Class 2A — Secured GO Series 2010 Claims.

On the Effective Date, (i) the Secured GO Series 2010 Claims shall be deemed Allowed in the
aggregate amount of $252,475,366 and (ii) each Holder of an Allowed Secured GO Series 2010 Claim shall have its
Allowed Secured GO Series 2010 Claim Reinstated, unless such Holder agrees to a different treatment of such
Claim.

e. Class 2B — Secured GO Series 2010(A) Claims.

On the Effective Date, (i) the Secured GO Series 2010(A) Claims shall be deemed Allowed in the
aggregate amount of $101,707,848 and (ii) each Holder of an Allowed Secured GO Series 2010(A) Claim shall have
its Allowed Secured GO Series 2010(A) Claim Reinstated, unless such Holder agrees to a different treatment of
such Claim.

f. Class 2C — Secured GO Series 2012(A)(2) Claims.

On the Effective Date, (i) the Secured GO Series 2012(A)(2) Claims shall be deemed Allowed in
the aggregate amount of $39,254,171 and (ii) each Holder of an Allowed Secured GO Series 2012(A)(2) Claim shall
have its Allowed Secured GO Series 2012(A)(2) Claim Reinstated, unless such Holder agrees to a different
treatment of such Claim.

g. Class 2D — Secured GO Series 2012(A2-B) Claims.

On the Effective Date, (i) the Secured GO Series 2012(A2-B) Claims shall be deemed Allowed in
the aggregate amount of $54,055,927 and (ii) each Holder of an Allowed Secured GO Series 2012(A2-B) Claim

34-

13-53846-swr Doc 8272 Filed 11/12/14 Entered 11/12/14 16:25:07 Page 174 of 225



shall have its Allowed Secured GO Series 2012(A2-B) Claim Reinstated, unless such Holder agrees to a different
treatment of such Claim.

h. Class 2E - Secured GO Series 2012(B) Claims.

On the Effective Date, (i) the Secured GO Series 2012(B) Claims shall be deemed Allowed in the
aggregate amount of $6,469,135 and (ii) each Holder of an Allowed Secured GO Series 2012(B) Claim shall have
its Allowed Secured GO Series 2012(B) Claim Reinstated, unless such Holder agrees to a different treatment of such
Claim.

i. Class 2F — Secured GO Series 2012(B2) Claims.

On the Effective Date, (i) the Secured GO Series 2012(B2) Claims shall be deemed Allowed in the
aggregate amount of $31,037,724 and (ii) each Holder of an Allowed Secured GO Series 2012(B2) Claim shall have
its Allowed Secured GO Series 2012(B2) Claim Reinstated, unless such Holder agrees to a different treatment of
such Claim.

j- Class 3 — Other Secured Claims.

On the Effective Date, each Holder of an Allowed Other Secured Claim shall have its Allowed
Other Secured Claim Reinstated, unless such Holder agrees to a different treatment of such Claim.

k. Class 4 — HUD Installment Note Claims.

On the Effective Date, (i) the HUD Installment Note Claims shall be deemed Allowed in the
aggregate amount of $90,075,004 and (ii) each Holder of a HUD Installment Note Claim shall have its Allowed
HUD Installment Note Claim Reinstated, unless such Holder agrees to a different treatment of such Claim.

L. Class 5 — COP Swap Claims.
i Allowance.

The COP Swap Claims shall be deemed Allowed as Secured Claims, which, solely for purposes of
distributions from the City, will be equal to the Distribution Amount.

ii. Treatment.

Each Holder of an Allowed COP Swap Claim, in full satisfaction of such Allowed Claim, shall
receive, either: (A) within thirty days following the Effective Date, the Net Amount in full in cash, provided that
until paid in cash in full, such Secured Claims will remain secured by the Pledged Property; or (B) solely in the case
of a Liquidity Event, the Net Amount in cash in full within 180 days following the Effective Date, provided that
(1) other than with respect to net proceeds used to repay the Postpetition Financing Agreement, to the extent
permitted by law but without taking into consideration any limitations imposed by the City, including in any
ordinance or resolution of the City, the first dollars of any net cash proceeds of any financing or refinancing
consummated in connection with, or subsequent to, the consummation of such Plan and either (a) supported by the
full faith and credit of the City or (b) payable from the general fund of the City, will be used to pay the Net Amount,
(2) the City will continue to comply with its obligations under the COP Swap Settlement and the COP Swap
Settlement Approval Order until the Net Amount is paid in cash in full, (3) until paid in cash in full, such Secured
Claims will remain secured by the Pledged Property, (4) from and after the Effective Date, the unpaid Net Amount
will accrue interest at the rate applicable to obligations under the Postpetition Financing Agreement plus 1.5% with
the interest obligation likewise being secured by the Pledged Property and (5) the COP Swap Counterparties will
receive from the City on the Effective Date a deferral fee in cash equal to 1.0% of the Net Amount to be shared
equally between them.
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m. Class 6.
[Claims previously classified in Class 6 paid in full — Paragraph intentionally left blank]
n. Class 7 — Limited Tax General Obligation Bond Claims.

i. Allowance.

On the Effective Date, the Limited Tax General Obligation Bond Claims shall be deemed Allowed
in the amount of $163,544,770.

ii. Treatment.

Unless such Holder agrees to a different treatment of such Claim, (A) each Holder of an Allowed
Limited Tax General Obligation Bond Claim that is not attributable to the Insured LTGO Bonds and (B) the LTGO
Insurer with respect to those Allowed Limited Tax General Obligation Bond Claims attributable to the Insured
LTGO Bondes, in full satisfaction of such Allowed Claim(s), shall receive, on or as soon as reasonably practicable
after the Effective Date, (X) a Pro Rata share of, at the City's option, (1) $55,000,000 in Cash or (2) the New LTGO
Bonds and (Y) distributions in accordance with Section II.B.3.p.i.A.

The City will use its best efforts to prepay the New LTGO Bonds on the Effective Date or as soon
as reasonably practicable thereafter from the proceeds of the Exit Facility. If the City cannot prepay all of the New
LTGO Bonds on the Effective Date or as soon as reasonably practicable thereafter, the City will use its best efforts
to prepay as much of the New LTGO Bonds as reasonably possible, and the LTGO Settlement Parties will accept
such partial prepayment. Upon a partial prepayment of the New LTGO Bonds, such New LTGO Bonds will be
redeemed by lot.

ii. Impact of UTGO Settlement.

Pursuant to the UTGO Settlement Agreement, the City has agreed that (a) the Plan shall not permit
the Holders of Allowed Limited Tax General Obligation Bond Claims to recover more on a percentage basis on
account of such Allowed Limited Tax General Obligation Bond Claims than the Holders of Allowed Unlimited Tax
General Obligation Bond Claims recover on a percentage basis on account of such Allowed Unlimited Tax General
Obligation Bond Claims, as such percentage recoveries are projected on the terms set forth in the UTGO Settlement
Agreement at Confirmation; and (b) if a Trigger Event occurs, the Settling UTGO Bond Insurers shall receive
Top-Off Payments (as set forth in Section IV.C).

o. Class 8 — Unlimited Tax General Obligation Bond Claims.
i. Allowance.

On the Effective Date, the Unlimited Tax General Obligation Bond Claims shall be deemed
Allowed in the amount of $388,000,000.

ii. Treatment.

Unless such Holder agrees to a different treatment of such Claim, each Holder of an Allowed
Unlimited Tax General Obligation Bond Claim, in full satisfaction of such Allowed Claim, shall receive, on or as
soon as reasonably practicable after the Effective Date, a Pro Rata share of Restructured UTGO Bonds as set forth in
Schedules 1a and 1b to the UTGO Settlement Agreement. Those Holders identified on Schedule 1a of the UTGO
Settlement Agreement shall retain ownership of the Stub UTGO Bonds, subject to Sections 1.A.36 and IV.C, which
Stub UTGO Bonds shall be reinstated.
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p- Class 9 — COP Claims.
i. Treatment.
A. Plan COP Settlement Option.

On the Effective Date, the City shall deliver to the COP Trustee, solely for the benefit of, and for
distribution to, the COP Insurers and the Settling COPs Claimants in accordance with (1) the Supplemental Trust
Agreements and (2) the instructions of the applicable COP Insurer, (x) the Class 9 Settlement Asset Pool and
(y) New B Notes in the face amount of $97,692,787, based upon each Settling COP Claimant's Pro Rata share
calculated as an amount equal to the proportion that the unpaid principal amount plus accrued prepetition interest of
COPs held by such Settling COP Claimant bears to the aggregate unpaid principal amount of all COPs plus all
accrued prepetition interest thereon; provided, that the allocation of distributions among FGIC COP Holders shall be
determined in accordance with agreements among FGIC and the FGIC COP Holders disclosed in a term sheet filed
in court on October 22, 2014, as the same may be subsequently amended and more fully documented. For the
avoidance of doubt, a Settling COP Claimant shall not be required to transfer (1) any claim against a COP Insurer or
(2) the COPs it holds to the City pursuant to the Plan COP Settlement or otherwise pursuant to the Plan, the Syncora
Settlement Documents or the FGIC/COP Settlement Documents. The COP Service Corporations shall enter into
such Supplemental Trust Agreements as FGIC and Syncora may reasonably request with respect to their respective
insured COPs as long as such Supplemental Trust Agreements do not impose any additional obligations or liability
on the COP Service Corporations.

The City has granted the LTGO Settlement Parties, on behalf of the holders of Allowed Limited
Tax General Obligation Bond Claims in Class 7, and the Retiree Committee consent rights regarding pre-Effective
Date settlements of the COP Litigation if and as permitted under applicable non-bankruptcy law. The LTGO
Settlement Parties have consented to the Syncora Settlement and FGIC/COP Settlement. On the Effective Date, on
account of such consent rights, the Excess New B Notes shall be distributed as follows: (1) approximately
$42.68 million to the Detroit General VEBA and the Detroit Police and Fire VEBA in proportion with the New B
Notes allocated to each pursuant to Sections I11.B.3.s.ii.A and I1.B.3.s.ii.B; (2) approximately $17.34 million to be
distributed Pro Rata among holders of Allowed Limited Tax General Obligation Bond Claims in Class 7; and
(3) approximately $4.12 million to be distributed Pro Rata among holders of Allowed Other Unsecured Claims in
Class 14. With respect to the distribution of the Syncora Excess New B Notes, on April 1, 2015, the City shall pay
the interest then due on the Syncora Excess New B Notes and shall also prepay the October 1, 2015 interest payment
on the Syncora Excess New B Notes (as a consequence of which, no interest payment shall be made on the Syncora
Excess New B Notes on October 1, 2015). The VEBAs may not sell or otherwise transfer their right, title or interest
in the Syncora Excess New B Notes prior to October 2, 2015.

As part of the Plan COP Settlement, on or as soon as reasonably practicable after the Effective
Date, Syncora shall cause to be paid $500,126.94 in cash to the COP Agent on account of COP Agent Fees. As part
of the Plan COP Settlement, FGIC shall cause to be paid to the COP Agent 75.945% of the reasonable COP Agent
Fees in cash out of the first proceeds of the distributions to or for the benefit of the FGIC COP Holders.

Nothing in this Section I1.B.3.p.i.A shall, or shall be asserted or construed to, affect or prejudice
any rights, claims or defenses between the COP Swap Counterparties on the one hand and any Settling COP
Claimant (including Syncora, FGIC and the FGIC COP Holders) on the other hand.

Without limiting any other applicable provisions of, or releases contained in, the Plan or any
contracts, instruments, releases, agreements or documents to be entered into or delivered in connection with the Plan,
as of the Effective Date, in consideration for the obligations under the Plan and the consideration and other contracts,
instruments, releases, agreements or documents to be entered into or delivered in connection with the Plan, each
Settling COP Claimant shall, to the fullest extent permitted under law, be deemed to forever release, waive and
discharge all Liabilities relating to COP Documents such Settling COP Claimant has, had or may have against the
(1) GRS, (2) PFRS or (3) Related Entities of either GRS or PFRS. At the direction of FGIC, which shall be deemed
given on the Effective Date, the COP Contract Administrator shall have irrevocably agreed (on behalf of itself, any
successors and each FGIC COP Holder) to release and not to sue any COP Holder or any COP Insurer on behalf of
any FGIC COP Holder, COP Insurer, the Detroit Retirement Systems Funding Trust 2005 or the Detroit Retirement
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Systems Funding Trust 2006 in connection with any liability arising in connection with or related to (1) Sections 6.5
and 9.1 of the Contract Administration Agreements, (2) Section 8.03 of the COP Service Contracts, (3) distributions
made pursuant to or in connection with this Section I1.B.3.p.i.A, (4) the FGIC Settlement or (5) the Syncora
Settlement. On the Effective Date, Syncora and FGIC shall, to the fullest extent permitted under law, be deemed to
forever mutually release, waive and discharge all liabilities against each other relating to distributions made pursuant
to or in connection with this Section II.B.3.p.i.A, Sections 6.5 and 9.1 of the Contract Administration Agreements or
Section 8.03 of the COP Service Contracts.

ii. Impact of UTGO Settlement.

Pursuant to the UTGO Settlement Agreement, the City has agreed that (a) the Plan shall not permit
the Holders of Allowed COP Claims to recover more on a percentage basis on account of such Allowed COP Claims
than the Holders of Allowed Unlimited Tax General Obligation Bond Claims recover on a percentage basis on
account of such Allowed Unlimited Tax General Obligation Bond Claims, as such percentage recoveries are
projected on the terms set forth in the UTGO Settlement Agreement at Confirmation; and (b) if a Trigger Event
occurs, the Settling UTGO Bond Insurers shall receive Top-Off Payments (as set forth in Section IV.C).

q. Class 10 — PFRS Pension Claims.
i. Allowance.

The PFRS Pension Claims shall be allowed in an aggregate amount equal to the sum of
approximately $1,250,000,000.

ii. Treatment.
A. Contributions to PFRS.

During the Fiscal Years from the Effective Date through Fiscal Year 2023, annual contributions
shall be made to fund benefits accrued under the Prior PFRS Pension Plan only in the amounts identified on
Exhibit I1.B.3.q.ii.A. The exclusive source for such contributions shall be certain DIA Proceeds and a portion of the
State Contribution. After June 30, 2023, (1) PFRS will receive certain additional DIA Proceeds and (2) the City will
contribute sufficient funds required to pay each Holder of a PFRS Pension Claim his or her PFRS Adjusted Pension
Amount in accordance with and as modified by the terms and conditions contained in the Plan and the Prior PFRS
Pension Plan, in accordance with the State Contribution Agreement and exhibits thereto. Nothing in this Plan
prevents any non-City third party from making additional contributions to or for the benefit of PFRS if such party
chooses to do so.

B. Investment Return Assumption.

During the period that ends on June 30, 2023, the trustees of the PFRS, or the trustees of any
successor trust or pension plan, shall adopt and maintain an investment return assumption and discount rate for
purposes of determining the assets and liabilities of the PFRS that shall be 6.75%.

C. Modification of Benefits for PFRS Participants.

During the period that ends no earlier than June 30, 2023, the pension benefits payable to each
Holder of a PFRS Pension Claim shall be equal to the PFRS Adjusted Pension Amount for such Holder, provided
that such PFRS Adjusted Pension Amount shall be (1) automatically reduced by the DIA Proceeds Default Amount
in the event of a DIA Proceeds Payment Default and (2) increased by any PFRS Restoration Payment.

Restoration of all or a portion of the modified pension benefits will be provided in accordance
with the methodology set forth on Exhibit I11.B.3.q.ii.C. For purposes of calculating a PFRS Restoration Payment,

market value of assets shall not include any City contributions through June 30, 2023, other than those listed on
Exhibit I1.B.3.q.ii.A or any State contributions if the PFRS trustees fail to comply with the requirements described in
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the State Contribution Agreement. In the event that the Foundations and DIA Corp. accelerate all or a portion of
their funding commitments described in Section IV.E.1 prior to June 30, 2023, the incremental portion of the
acceleration will not count towards pension restoration.

D. Contingent Payment Rights.

The City will issue the DWSD CVR to the Restoration Trust for the benefit of Holders of Pension
Claims, as described in Section IV.F.

E. Accrual of Future Benefits.

Each Holder of a PFRS Pension Claim who is an Active Employee shall receive, in addition to his
or her PFRS Adjusted Pension Amount, as such amount may be modified herein, such additional pension benefit for
service on or after July 1, 2014 consistent with the terms and conditions of the New PFRS Active Pension Plan
Formula and the New PFRS Active Pension Plan.

F. Governance.

On or as soon as reasonably practicable after the Effective Date, an Investment Committee shall be
established under PFRS in accordance with the State Contribution Agreement. The Investment Committee shall be
vested with the authority and responsibilities set forth in the State Contribution Agreement for a period of 20 years
following the Effective Date. The initial independent members of the Investment Committee established by PFRS
shall be (1) Woodrow S. Tyler, (2) McCullough Williams III, (3) Robert C. Smith, (4) Joseph Bogdahn and
(5) Rebecca Sorenson.

G. No Changes in Terms for Ten Years.

Except as may be required to maintain the tax-qualified status of the PFRS or to comply
with the terms of the Plan, the City, the trustees of the PFRS and all other persons or entities shall be
enjoined from and against the subsequent amendment of the terms, conditions and rules of operation of the
PFRS, or any successor plan or trust, that govern the calculation of pension benefits (including the PFRS
Adjusted Pension Amount, accrual of additional benefits, the DIA Proceeds Default Amount, the Prior PFRS
Pension Plan, the PFRS Restoration Payment, the New PFRS Active Pension Plan Formula and the terms of
the New PFRS Active Pension Plan) or against any action that governs the selection of the investment return
assumption described in Section I1.B.3.q.ii.B, the contribution to the PFRS or the calculation or amount of
PFRS pension benefits for the period ending June 30, 2023, notwithstanding whether that subsequent
amendment or act is created or undertaken by contract, agreement (including collective bargaining
agreement), statute, rule, regulation, ordinance, charter, resolution or otherwise by operation of law.

H. State Contribution Agreement.

The State Contribution Agreement, the effectiveness of which is contingent upon the acceptance
of the Plan by Classes 10 and 11, shall include the following principal terms: (1) the State, or the State's authorized
agent, will distribute the State Contribution for the benefit of Holders of Pension Claims; and (2) the Plan shall
provide for the release of the State and the State Related Entities by each holder of a Pension Claim from all
Liabilities arising from or related to the City, the Chapter 9 Case, the Plan, all Exhibits, the Disclosure Statement,
PA 436 and its predecessor or replacement statutes, and Article IX, Section 24 of the Michigan Constitution, as
more particularly described in the State Contribution Agreement and as set forth at Section I11.D.7.b.

r. Class 11 — GRS Pension Claims.

i. Allowance.

The GRS Pension Claims shall be allowed in an aggregate amount equal to the sum of
approximately $1,879,000,000.
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ii. Treatment.
A. Contributions to GRS.

During the Fiscal Years from the Effective Date through Fiscal Year 2023, annual contributions
shall be made to fund benefits accrued under the Prior GRS Pension Plan only in the amounts identified on Exhibit
II.B.3.r.ii.A. The exclusive sources for such contributions shall be certain pension related, administrative and
restructuring payments received from the DWSD equal to approximately $428.5 million, a portion of the State
Contribution, certain DIA Proceeds, a portion of the Assigned UTGO Bond Tax Proceeds and certain revenues from
City departments, the Detroit Public Library and the Detroit Regional Convention Facility Authority. After
June 30, 2023, (1) certain DIA Proceeds shall be contributed to the GRS and (2) the City will contribute such
additional funds as are necessary to pay each Holder of a GRS Pension Claim his or her GRS Adjusted Pension
Amount in accordance with and as modified by the terms and conditions contained in the Plan and the Prior GRS
Pension Plan, in accordance with the State Contribution Agreement and exhibits thereto. Nothing in this Plan
prevents any non-City third party from making additional contributions to or for the benefit of GRS if such party
chooses to do so.

B. Investment Return Assumption.

During the period that ends on June 30, 2023, the board of trustees of the GRS, or the trustees of
any successor trust or pension plan, shall adopt and maintain an investment return assumption and discount rate for
purposes of determining the assets and liabilities of the GRS that shall be 6.75%.

C. Modification of Benefits for GRS Participants.

During the period that ends no earlier than June 30, 2023, the pension benefits payable to each
Holder of a GRS Pension Claim shall be equal to the GRS Adjusted Pension Amount for such Holder, provided that
such GRS Adjusted Pension Amount shall be (1) automatically reduced by the DIA Proceeds Default Amount in the
event of a DIA Proceeds Payment Default and (2) increased by any GRS Restoration Payment.

Restoration of all or a portion of the modified pension benefits will be provided in accordance
with the methodology set forth on Exhibit I1.B.3.r.ii.C. For purposes of calculating a GRS Restoration Payment,
market value of assets shall not include any City contributions through June 30, 2023, other than those listed on
Exhibit II.B.3.r.ii.A or any State contributions if the GRS trustees fail to comply with the requirements described in
the State Contribution Agreement. In the event that the Foundations and DIA Corp. accelerate all or a portion of
their funding commitments described in Section IV.E.1 prior to June 30, 2023, the incremental portion of the
acceleration will not count towards pension restoration.

D. Annuity Savings Fund Recoupment.
1. ASF Current Participants.

On or as soon as reasonably practicable after the Effective Date, the Annuity Savings Fund Excess
Amount will be calculated for each ASF Current Participant and will be deducted from such participant's Annuity
Savings Fund account and be used to fund the accrued pension benefits of all GRS participants; provided, however,
that in no event shall the amount deducted from an ASF Current Participant's Annuity Savings Fund account exceed
the ASF Recoupment Cap. In the event that the amount credited to an ASF Current Participant's Annuity Savings
Fund account as of the Effective Date is less than such participant's Annuity Savings Fund Excess Amount, the ASF
Current Participant will be treated as an ASF Distribution Recipient to the extent of the shortfall.
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2. ASF Distribution Recipients.
i. Monthly Deduction.

For each ASF Distribution Recipient who does not elect the ASF Recoupment Cash Option
described in Section II.B.3.r.ii.D.2.ii and in the case of any ASF Distribution Recipient that elected the ASF
Recoupment Cash Option but does not timely deliver the ASF Recoupment Cash Payment to the GRS, the Annuity
Savings Fund Excess Amount will: (A) be calculated and converted into monthly annuity amounts based on
common actuarial assumptions (such as the ASF Distribution Recipient's life expectancy, and, if not already retired,
expected date of retirement) and amortized using a 6.75% interest rate; and (B) then be deducted from the ASF
Distribution Recipient's monthly pension check; provided, however, that in no event shall the total amount deducted
from an ASF Distribution Recipient's monthly pension check exceed the ASF Recoupment Cap or the Current GRS
Retiree Adjustment Cap, if applicable. The total ASF Recoupment from the ASF Distribution Recipient's monthly
pension checks over time shall not exceed the amount necessary to amortize the applicable Annuity Savings Fund
Excess Amount at 6.75% interest.

ii. Single Lump Sum Payment.
Each ASF Distribution Recipient shall be afforded the ASF Recoupment Cash Option.

No later than seven days following the Effective Date, the City, through its Claims and Balloting
Agent, shall send the ASF Election Notice and the ASF Election Form by first-class U.S. mail to each ASF
Distribution Recipient. The ASF Election Form shall explain that the amount of the ASF Recoupment Cash
Payment shall be equal to the total amount of ASF Recoupment shown on the ASF Distribution Recipient's Ballot,
unless the aggregate amount of ASF Recoupment for all ASF Distribution Recipients electing the ASF Recoupment
Cash Option exceeds $30,000,000, in which case (A) the ASF Recoupment Cash Payment will be the ASF
Distribution Recipient's Pro Rata portion of $30,000,000, and (B) the remaining portion of the ASF Distribution
Recipient's ASF Recoupment will be annuitized and deducted from the ASF Distribution Recipient's monthly
pension check, as provided for in Section I1.B.3.1.ii.D.2.i.

An ASF Distribution Recipient must return his or her ASF Election Form to the Claims and
Balloting Agent so that it is actually received by the Claims and Balloting Agent by the ASF Election Date.

GRS shall mail the ASF Final Cash Payment Notice no later than 14 days after the ASF Election
Date. ASF Distribution Recipients shall have until the ASF Final Cash Payment Date to make the ASF Recoupment
Cash Payment, which payment must be made by cashier's check or wire transfer and may not be made by personal
check. If an ASF Distribution Recipient's ASF Recoupment Cash Payment is not received by the ASF Final Cash
Payment Date, GRS will notify the ASF Distribution Recipient of the failure to timely pay, and ASF Recoupment
will be effected through diminution of such recipient's monthly pension check, as provided for in
Section I1.B.3.r.ii.D.2.i. The calculation of each electing ASF Distribution Recipient's ASF Recoupment Cash
Payment shall not be adjusted under any circumstances, including as a result of default by any other electing ASF
Distribution Recipient to remit his or her ASF Recoupment Cash Payment by the ASF Final Cash Payment Date.

E. Contingent Payment Rights.

The City will issue the DWSD CVR to the Restoration Trust for the benefit of Holders of Pension
Claims, as described in Section IV.F.

F. Accrual of Future Benefits.
Each Holder of a GRS Pension Claim who is an Active Employee shall receive, in addition to his
or her GRS Adjusted Pension Amount, as such amount may be modified herein, such additional pension benefit for

service on or after July 1, 2014, consistent with the terms and conditions of the New GRS Active Pension Plan
Formula and the New GRS Active Pension Plan.
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G. Governance.

On or as soon as reasonably practicable after the Effective Date, an Investment Committee shall be
established under GRS in accordance with the State Contribution Agreement. The Investment Committee shall be
vested with the authority and responsibilities set forth in the State Contribution Agreement for a period of 20 years
following the Effective Date. The initial independent members of the Investment Committee established by GRS
shall be (1) Kerrie VandenBosch, (2) Doris Ewing, (3) Robert Rietz, (4) David Sowerby and (5) Ken Whipple.

H. No Changes in Terms for Ten Years.

Except as may be required to maintain the tax-qualified status of the GRS or to comply with
the terms of the Plan, the City, the trustees of the GRS and all other persons or entities shall be enjoined from
and against the subsequent amendment of the terms, conditions and rules of operation of the GRS, or any
successor plan or trust, that govern the calculation of pension benefits (including the GRS Adjusted Pension
Amount, accrual of additional benefits, the DIA Proceeds Default Amount, the Prior GRS Pension Plan, the
GRS Restoration Payment, the New GRS Active Pension Plan Formula and the terms of the New GRS Active
Pension Plan) or against any action that governs the selection of the investment return assumption described
in Section II.B.3.r.ii.B, the contribution to the GRS, or the calculation or amount of GRS pension benefits for
the period ending June 30, 2023, notwithstanding whether that subsequent amendment or act is created or
undertaken by contract, agreement (including collective bargaining agreement), statute, rule, regulation,
ordinance, charter, resolution or otherwise by operation of law.

I State Contribution Agreement.

The State Contribution Agreement, the effectiveness of which is contingent upon the acceptance
of the Plan by Classes 10 and 11, shall include the following principal terms: (1) the State, or the State's authorized
agent, will distribute the State Contribution for the benefit of Holders of Pension Claims; and (2) the Plan shall
provide for the release of the State and the State Related Entities by each holder of a Pension Claim from all
Liabilities arising from or related to the City, the Chapter 9 Case, the Plan, all Exhibits, the Disclosure Statement,
PA 436 and its predecessor or replacement statutes, and Article IX, Section 24 of the Michigan Constitution, as
more particularly described in the State Contribution Agreement and as set forth at Section III.D.7.b.

S. Class 12 — OPEB Claims.
i. Allowance.

As aresult of a settlement between the City and the Retiree Committee, the OPEB Claims shall be
allowed in an aggregate amount equal to $4,303,000,000.

ii. Treatment.
A. Detroit General VEBA.

Establishment of Detroit General VEBA: On or as soon as practicable following the Effective
Date, the City will establish the Detroit General VEBA to provide health benefits to Detroit General VEBA
Beneficiaries and certain of their dependents. The Detroit General VEBA will be governed by a seven member
board of trustees that will be responsible for, among other things, management of property held by the Detroit
General VEBA, administration of the Detroit General VEBA and determination of the level of and distribution of
benefits to Detroit General VEBA Beneficiaries. The Detroit General VEBA Trust Agreement and related plan
documentation will be substantially in the form set forth on Exhibit I.A.108. With respect to the initial appointment
of the board of trustees, the Mayor will appoint one member, and the DRCEA and the Retiree Committee will each
appoint three board members. The DRCEA will fill board member vacancies created by the departure of members
initially appointed by the Retiree Committee or the DRCEA, and the Mayor will fill a board member vacancy
created by the departure of the member appointed by the Mayor. The initial members of the Detroit General VEBA
board of trustees shall be (1) Floyd Allen, (2) Roger Cheek, (3) Suzanne Daniels Paranjpe, (4) Doris Ewing,
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(5) Barbara Wise-Johnson, (6) Shirley Lightsey and (7) Thomas Sheehan. Nothing in the Plan precludes either the
Detroit General VEBA from being formed under Section 115 or the formation of a separate trust under Section 115,
in each case with the City's consent, which consent will not be unreasonably withheld.

Distributions to Detroit General VEBA: On the Effective Date, the City shall distribute to the
Detroit General VEBA New B Notes in the aggregate principal amount of $218,000,000, in satisfaction of the
Allowed OPEB Claims held by Detroit General VEBA Beneficiaries. The Detroit General VEBA shall also be
entitled to additional distributions as set forth in Section I1.B.3.p.i.A.

B. Detroit Police and Fire VEBA.

Establishment of Detroit Police and Fire VEBA: On or as soon as practicable following the
Effective Date, the City will establish the Detroit Police and Fire VEBA to provide health benefits to Detroit Police
and Fire VEBA Beneficiaries and certain of their dependents. The Detroit Police and Fire VEBA will be governed
by a seven member board of trustees and, for the first four years, one additional non-voting, ex-officio member. The
board of trustees will be responsible for, among other things, management of property held by the Detroit Police and
Fire VEBA, administration of the Detroit Police and Fire VEBA and determination of the level of and distribution of
benefits to Detroit Police and Fire VEBA Beneficiaries. The Detroit Police and Fire VEBA Trust Agreement and
related plan documentation will be substantially in the form set forth on Exhibit [.A.112. With respect to the initial
appointment of the board of trustees, the Mayor will appoint one member, and the RDPFFA and the Retiree
Committee will each appoint three board members. The RDPMA will appoint the non-voting, ex-officio member.
The RDPFFA will fill board member vacancies created by the departure of voting members initially appointed by
the Retiree Committee or the RDPFFA, and the Mayor will fill a board member vacancy created by the departure of
the member appointed by the Mayor. The RDPMA will fill a non-voting, ex-officio board member vacancy created
by the departure of the member initially appointed by the RDPMA, but such non-voting, ex-officio member position
shall expire on December 31, 2018. The initial members of the Detroit Police and Fire VEBA board of trustees shall
be (1) Floyd Allen, (2) Gregory Best, (3) John Clark, (4) Andrew Dillon, (5) Allan Grant, (6) Thomas Sheehan,
(7) Greg Trozak and (8) Shirley Berger (ex officio). Nothing in the Plan precludes either the Detroit Police and Fire
VEBA from being formed under Section 115 or the formation of a separate trust under Section 115, in each case
with the City's consent, which consent will not be unreasonably withheld.

Distributions to Detroit Police and Fire VEBA: On the Effective Date, the City shall distribute to
the Detroit Police and Fire VEBA New B Notes in the aggregate principal amount of $232,000,000, in satisfaction
of the Allowed OPEB Claims held by Detroit Police and Fire VEBA Beneficiaries. The Detroit Police and Fire
VEBA shall also be entitled to additional distributions as set forth in Section I1.B.3.p.i.A.

C. No Further Responsibility.

From and after the Effective Date, the City shall have no further responsibility to provide retiree
healthcare or any other retiree welfare benefits. The City shall have no responsibility from and after the Effective
Date to provide life insurance or death benefits to former employees. On the Effective Date, the Employees Death
Benefit Plan will be frozen for former employees, and the City will no longer have an obligation to contribute to
fund death benefits under the plan for any participant or beneficiary who is a former employee. Existing retirees
who participate in the plan will be granted a one-time opportunity to receive a lump sum distribution of the present
value of their actuarially determined death benefit to the extent of the plan funding. For the avoidance of doubt, the
Employees Death Benefit Plan shall not be merged into or operated by either the Detroit General VEBA or the
Detroit Police and Fire VEBA. The Employees Death Benefit Board of Trustees shall continue to manage the
Employees Death Benefit Plan and employ the staff of the Retirement Systems to administer the disbursement of
benefits thereunder, the costs of which administration shall be borne by the assets of the Employees Death Benefit
Plan.

Retirees (and active employees that retire prior to December 31, 2014) of the Detroit Public
Library and the Detroit Regional Convention Facility Authority are Detroit General VEBA Beneficiaries and will
receive the treatment set forth above. However, the collective bargaining and other legal rights and obligations of
the Detroit Public Library and the Detroit Regional Convention Facility Authority, on one hand, and their respective
unions and former and current employees, on the other hand, are not affected by the Plan. These parties retain the
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right to negotiate further or additional benefits; provided, however, that the City shall not be responsible for, or have
any obligation with respect to, any such further or additional benefits or the administration thereof. In addition, in
consideration of the eligible retirees of the Detroit Public Library and the Detroit Regional Convention Facility
Authority participating in the Detroit General VEBA, the Detroit Public Library and the Detroit Regional
Convention Facility Authority shall reimburse the City for their allocable share of the New B Note debt service
related to the Detroit General VEBA.

t. Class 13 — Downtown Development Authority Claims.
i. Allowance.

On the Effective Date, the Downtown Development Authority Claims shall be deemed Allowed in
the amount of $33,600,000.

ii. Treatment.

Unless such Holder agrees to a different treatment of such Claim, each Holder of an Allowed
Downtown Development Authority Claim, in full satisfaction of such Allowed Claim, shall receive, on or as soon as
reasonably practicable after the Effective Date, a Pro Rata share of approximately $3.69 million in New B Notes.

u. Class 14 — Other Unsecured Claims.

i. Treatment.

Unless such Holder agrees to a different treatment of such Claim, each Holder of an Allowed
Other Unsecured Claim, in full satisfaction of such Allowed Claim, shall receive (A) on or as soon as reasonably
practicable after the Effective Date, a Pro Rata share of approximately $16.48 million in New B Notes and
(B) distributions in accordance with Section I1.B.3.p.i.A.

v. Class 15 — Convenience Claims.

i Treatment.

Each Holder of an Allowed Convenience Claim, in full satisfaction of such Allowed Claim, shall
receive Cash equal to the amount of 25% of such Allowed Claim (as reduced, if applicable, pursuant to an election
by such Holder in accordance with Section I.A.76) on or as soon as reasonably practicable after the Effective Date,
unless such Holder agrees to a different treatment of such Claim.

W. Class 16 — Subordinated Claims.

i. Treatment.

On the Effective Date, all Subordinated Claims shall be disallowed, extinguished and discharged
without Distribution under the Plan, and Holders of Subordinated Claims shall not receive or retain any property on
account of such Claims. Pursuant to section 1126(g) of the Bankruptcy Code, Class 16 is deemed to have rejected
the Plan and Holders of Subordinated Claims are not entitled to cast a Ballot in respect of such Claims.

X. Class 17 — Indirect 36th District Court Claims.

i. Treatment.

Unless such Holder agrees to a different treatment of its Claim, each Holder of an Allowed

Indirect 36th District Court Claim, in full satisfaction of such Allowed Claim, shall receive: (A) if the Allowed

amount of such Indirect 36th District Court Claim is less than $100,000.00, on or as soon as reasonably practicable
after the Effective Date, Cash in an amount equal to 33% of the Allowed amount of such Allowed Indirect 36th
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District Court Claim; or (B) if the Allowed amount of such Indirect 36th District Court Claim is equal to or more
than $100,000.00, Cash equal to 33% of the Allowed amount of such Indirect 36th District Court Claim, plus simple
interest on outstanding amounts at a rate of five percent per annum, payable in five equal annual installments, with
the first installment to be paid on or as soon as reasonably practicable after the Effective Date and the remaining
four installments to be paid on the date of the first four anniversaries of the Effective Date or, if any such date is not
a Business Day, on the first Business Day thereafter.

ii. Further Obligation of City, State and 36th District Court.

Subject to the terms of the 36th District Court Settlement, the treatment of Allowed Indirect 36th
District Court Claims set forth in Section 11.B.3.x.i shall fulfill any obligation of the City and the 36th District Court
that may exist with respect to all Indirect 36th District Court Claims. Nothing in Section I1.B.3.x.i prevents the
Holder of an Indirect 36th District Court Claim from seeking further relief or payment from the State with respect to
such Indirect 36th District Court Claim to the extent such Claim is not satisfied pursuant to the Plan.

C. Confirmation Without Acceptance by All Impaired Classes.

The City requests Confirmation under section 1129(b) of the Bankruptcy Code in the event that
any impaired Class does not accept or is deemed not to accept the Plan pursuant to section 1126 of the Bankruptcy
Code. The Plan shall constitute a motion for such relief.

D. Treatment of Executory Contracts and Unexpired Leases.
1. Assumption.

Except as otherwise provided in the Plan, in any contract, instrument, release or other agreement
or document entered into in connection with the Plan or in a Final Order of the Bankruptcy Court, or as requested in
any motion Filed by the City on or prior to the Effective Date, on the Effective Date, pursuant to section 365 of the
Bankruptcy Code, the City will be deemed to assume all Executory Contracts and Unexpired Leases to which it is a
party. Notwithstanding the foregoing, Retirement System Indemnity Obligations shall not be assumed under the
Plan and shall be discharged. For the avoidance of doubt, the City shall assume the Tunnel Lease pursuant to this
Section I1.D.1.

2. Assumption of Ancillary Agreements.

Each Executory Contract and Unexpired Lease assumed pursuant to Section II.D.1 will include
any modifications, amendments, supplements, restatements or other agreements made directly or indirectly by any
agreement, instrument or other document that in any manner affects such Executory Contract or Unexpired Lease,
unless any such modification, amendment, supplement, restatement or other agreement is rejected pursuant to
Section II.D.6 or designated for rejection in accordance with Section I1.D.3.

3. Approval of Assumptions and Assignments.

The Confirmation Order will constitute an order of the Bankruptcy Court approving the
assumption of Executory Contracts and Unexpired Leases pursuant to Sections I1.D.1 and I1.D.2 (and any related
assignment) as of the Effective Date, except for Executory Contracts or Unexpired Leases that (a) have been
rejected pursuant to a Final Order of the Bankruptcy Court, (b) are subject to a pending motion for reconsideration
or appeal of an order authorizing the rejection of such Executory Contract or Unexpired Lease, (c) are subject to a
motion to reject such Executory Contract or Unexpired Lease Filed on or prior to the Effective Date, (d) are rejected
pursuant to Section II.D.6 or (e) are designated for rejection in accordance with the last sentence of this paragraph.
An order of the Bankruptcy Court (which may be the Confirmation Order) entered on or prior to the Confirmation
Date will specify the procedures for providing notice to each party whose Executory Contract or Unexpired Lease is
being assumed pursuant to the Plan of: (a) the Executory Contract or Unexpired Lease being assumed; (b) the Cure
Amount Claim, if any, that the City believes it would be obligated to pay in connection with such assumption;

(c) any assignment of an Executory Contract or Unexpired Lease; and (d) the procedures for such party to object to
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the assumption of the applicable Executory Contract or Unexpired Lease, the amount of the proposed Cure Amount
Claim or any assignment of an Executory Contract or Unexpired Lease. If an objection to a proposed assumption,
assumption and assignment or Cure Amount Claim is not resolved in favor of the City, the applicable Executory
Contract or Unexpired Lease may be designated by the City for rejection, which shall be deemed effective as of the
Effective Date.

4. Payments Related to the Assumption of Executory Contracts and Unexpired Leases.

To the extent that such Claims constitute monetary defaults, the Cure Amount Claims associated
with each Executory Contract or Unexpired Lease to be assumed pursuant to the Plan will be satisfied, pursuant to
section 365(b)(1) of the Bankruptcy Code, at the option of the City: (a) by payment of the Cure Amount Claim in
Cash on the Effective Date or (b) on such other terms as are agreed to by the parties to such Executory Contract or
Unexpired Lease. Ifthere is a dispute regarding: (a) the amount of any Cure Amount Claim, (b) the ability of the
City or any assignee to provide "adequate assurance of future performance" (within the meaning of section 365 of
the Bankruptcy Code) under the contract or lease to be assumed or (¢) any other matter pertaining to the assumption
of such contract or lease, the payment of any Cure Amount Claim required by section 365(b)(1) of the Bankruptcy
Code will be made within 30 days following the entry of a Final Order resolving the dispute and approving the
assumption.

5. Contracts and Leases Entered Into After the Petition Date.

Contracts, leases and other agreements entered into after the Petition Date by the City, including
(a) any Executory Contracts or Unexpired Leases assumed by the City and (b) the collective bargaining agreements
identified on Exhibit I1.D.5, will be performed by the City in the ordinary course of its business. Accordingly, such
contracts and leases (including any assumed Executory Contracts or Unexpired Leases) will survive and remain
unaffected by entry of the Confirmation Order.

6. Rejection of Executory Contracts and Unexpired Leases.

On the Effective Date, each Executory Contract and Unexpired Lease that is listed on
Exhibit I1.D.6 shall be deemed rejected pursuant to section 365 of the Bankruptcy Code. The Confirmation Order
will constitute an order of the Bankruptcy Court approving such rejections, pursuant to section 365 of the
Bankruptcy Code, as of the later of: (a) the Effective Date or (b) the resolution of any objection to the proposed
rejection of an Executory Contract or Unexpired Lease. Each contract or lease listed on Exhibit I1.D.6 shall be
rejected only to the extent that any such contract or lease constitutes an Executory Contract or Unexpired Lease.
The City reserves its right, at any time on or prior to the Effective Date, to amend Exhibit I1.D.6 to delete any
Executory Contract or Unexpired Lease therefrom, thus providing for its assumption pursuant to Section I1.D.1, or
add any Executory Contract or Unexpired Lease thereto, thus providing for its rejection pursuant to this
Section I1.D.6. The City will provide notice of any amendments to Exhibit I1.D.6 to the parties to the Executory
Contracts or Unexpired Leases affected thereby and to the parties on the then-applicable service list in the Chapter 9
Case. Listing a contract or lease on Exhibit I1.D.6 shall not constitute an admission by the City that such contract or
lease is an Executory Contract or Unexpired Lease or that the City has any liability thereunder. Any Claims arising
from the rejection of an Executory Contract or Unexpired Lease pursuant to the Plan shall be treated as Class 14
Claims (Other Unsecured Claims), subject to the provisions of section 502 of the Bankruptcy Code.

7. Rejection Damages Bar Date.

Except as otherwise provided in a Final Order of the Bankruptcy Court approving the rejection of
an Executory Contract or Unexpired Lease, Claims arising out of the rejection of an Executory Contract or
Unexpired Lease must be Filed with the Bankruptcy Court and served upon counsel to the City on or before the later
of: (a) 45 days after the Effective Date; or (b) 45 days after such Executory Contract or Unexpired Lease is rejected
pursuant to a Final Order or designated for rejection in accordance with Section I11.D.3. Any Claims not Filed within
such applicable time periods will be forever barred from receiving a Distribution from, and shall not be enforceable
against, the City.

-46-

13-53846-swr Doc 8272 Filed 11/12/14 Entered 11/12/14 16:25:07 Page 186 of 225



8. Preexisting Obligations to the City Under
Rejected Executory Contracts and Unexpired Leases.

Pursuant to section 365(g) of the Bankruptcy Code, rejection of any Executory Contract or
Unexpired Lease pursuant to the Plan or otherwise shall constitute a breach of such contract or lease and not a
termination thereof, and all obligations owing to the City under such contract or lease as of the date of such breach
shall remain owing to the City upon rejection. Notwithstanding any applicable non-bankruptcy law to the contrary,
the City expressly reserves and does not waive any right to receive, or any continuing obligation of a non-City party
to provide, warranties, indemnifications or continued maintenance obligations on goods previously purchased, or
services previously received, by the City from non-City parties to rejected Executory Contracts or Unexpired Leases,
and any such rights shall remain vested in the City as of the Effective Date.

9. Insurance Policies.

From and after the Effective Date, each of the City's insurance policies (other than welfare
benefits insurance policies) in existence as of or prior to the Effective Date shall be reinstated and continue in full
force and effect in accordance with its terms and, to the extent applicable, shall be deemed assumed by the City
pursuant to section 365 of the Bankruptcy Code and Section II1.D.1. Nothing contained herein shall constitute or be
deemed a waiver of any Causes of Action that the City may hold against any Entity, including any insurer under any
of the City's insurance policies. For the avoidance of doubt, nothing contained in this Section I1.D.9 shall apply to
reinstate or continue any obligation of the City or any fund thereof to any Bond Insurer.

ARTICLE III
CONFIRMATION OF THE PLAN

A. Conditions Precedent to the Effective Date.

The Effective Date will not occur, and the Plan will not be consummated, unless and until the City
has determined that all of following conditions have been satisfied or waived in accordance with Section I11.B:

1. The Bankruptcy Court shall have entered the Confirmation Order in form and substance
satisfactory to the City.

2. The Bankruptcy Court shall have entered an order (which may be included in the Confirmation
Order) approving and authorizing the City to take all actions necessary or appropriate to implement the Plan,
including the transactions contemplated by the Plan and the implementation and consummation of the contracts,
instruments, settlements, releases and other agreements or documents entered into or delivered in connection with
the Plan.

3. The Confirmation Order shall not be stayed in any respect.

4. The Confirmation Order shall contain (a) a finding that the FGIC Settlement Consideration and
the FGIC Development Agreement are solely for the benefit of FGIC and the FGIC COP Holders (subject to any
provision set forth herein for payment of COP Agent Fees), and (b) an ordered provision that such consideration be
administered and distributed to FGIC and the FGIC COP Holders in a manner consistent therewith and with the
Plan.

5. The Confirmation Order shall contain (a) a finding that the Syncora Development Agreement is
solely for the benefit of Syncora (subject to any provision set forth herein for payment of COP Agent Fees), and
(b) an ordered provision that such consideration be administered and distributed to Syncora in a manner consistent
therewith and with the Plan.

6. All actions and all contracts, instruments, settlements, releases and other agreements or documents
necessary to implement the terms and provisions of the Plan are effected or executed and delivered, as applicable, in
form and substance satisfactory to the City.
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7. All authorizations, consents and regulatory approvals, if any, required in connection with the
consummation of the Plan have been obtained and not revoked, including all governmental and Emergency Manager
consents and approvals required to carry out the terms of the LTGO Settlement Agreement.

8. Any legislation that must be passed by the State legislature to effect any term of the Plan shall
have been enacted.

9. The MFA board shall have approved the issuance of the Restructured UTGO Bonds and the
Restructured UTGO Bonds shall have been issued.

10. The City shall have obtained all governmental and Emergency Manager consents and approvals
required to carry out the terms of the UTGO Settlement Agreement.

11. The Plan and all Exhibits shall have been Filed and shall not have been materially amended,
altered or modified from the Plan as confirmed by the Confirmation Order, unless such material amendment,
alteration or modification has been made in accordance with Section VIII.B.

12. If Classes 10 and 11 have accepted the Plan, all conditions to the effectiveness of the State
Contribution Agreement and the DIA Settlement Documents have been satisfied.

13. The Syncora Settlement and the Syncora Settlement Agreement shall have been approved by the
Bankruptcy Court in form and substance reasonably acceptable to the City and Syncora, and such approval shall not
have been vacated or otherwise modified, and the definitive documents contemplated thereby shall have been
executed and delivered.

14. The Syncora Development Agreement shall have been approved by the Bankruptcy Court in form
and substance reasonably acceptable to the City and Syncora, and such approval shall not have been vacated or
otherwise modified, and the definitive documents contemplated thereby shall have been executed and delivered.

15. The FGIC/COP Settlement Documents and the FGIC Development Agreement shall have been
approved by the Bankruptcy Court in form and substance reasonably acceptable to the City and FGIC, and such
approval shall not have been vacated or otherwise modified, and the definitive documents contemplated thereby
shall have been executed and delivered.

16. The New York State Department of Financial Services shall have waived in writing the notice
requirement under FGIC's plan of rehabilitation with respect to the settlement contemplated by the FGIC/COP
Settlement Documents and the FGIC Development Agreement in form and substance reasonably acceptable to
FGIC, and such waiver shall not have been vacated or otherwise modified.

17. The Effective Date shall have occurred within 180 days of the entry of the Confirmation Order,
unless the City requests an extension of such deadline and such deadline is extended by the Bankruptcy Court.

B. Waiver of Conditions to the Effective Date.

The conditions to the Effective Date set forth in Section III.A may be waived in whole or part at
any time by the City in its sole and absolute discretion, except for those conditions set forth in (1) Section II1.A.9
and Section I11.A.10, which conditions cannot be waived, (2) Sections II1.A.5, I11.A.13 and III.A.14, which may
only be waived by the City with the prior written consent of Syncora, (3) Sections I11.A.4 and III.A.15, which may
only be waived by the City with the prior written consent of FGIC and (4) Section III.A.16, which may be waived
by the City at any time on or after November 4, 2014 at 5:00 p.m. (Eastern Time) with the prior written consent of
FGIC.
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C. Effect of Nonoccurrence of Conditions to the Effective Date.

If each of the conditions to the Effective Date is not satisfied, or duly waived in accordance with
Section II1.B, then, before the time that each of such conditions has been satisfied and upon notice to such parties in
interest as the Bankruptcy Court may direct, the City may File a motion requesting that the Bankruptcy Court vacate
the Confirmation Order; provided, however, that, notwithstanding the Filing of such motion, the Confirmation Order
may not be vacated if each of the conditions to the Effective Date is satisfied before the Bankruptcy Court enters an
order granting such motion. If the Confirmation Order is vacated pursuant to this Section III.C: (1) the Plan will be
null and void in all respects, including with respect to (a) the discharge of Claims pursuant to section 944(b) of the
Bankruptcy Code, (b) the assumptions, assignments or rejections of Executory Contracts and Unexpired Leases
pursuant to Section I1.D and (c) the releases described in Section II1.D.7; and (2) nothing contained in the Plan, nor
any action taken or not taken by the City with respect to the Plan, the Disclosure Statement or the Confirmation
Order, will be or will be deemed to be (a) a waiver or release of any Claims by or against the City, (b) an admission
of any sort by the City or any other party in interest or (c¢) prejudicial in any manner the rights of the City or any
other party in interest.

D. Effect of Confirmation of the Plan.
1. Dissolution of Retiree Committee.

On the Effective Date, the Retiree Committee, to the extent not previously dissolved or disbanded,
will dissolve and disband, and the members of the Retiree Committee and their respective professionals will cease to
have any role arising from or related to the Chapter 9 Case.

2. Preservation of Rights of Action by the City.

Except as otherwise provided in the Plan or in any contract, instrument, release or other agreement
entered into or delivered in connection with the Plan, in accordance with section 1123(b)(3)(B) of the Bankruptcy
Code, the City will retain and may enforce any claims, demands, rights, defenses and Causes of Action that it may
hold against any Entity, including but not limited to any and all Causes of Action against any party relating to the
past practices of the Retirement Systems (including any investment decisions related to, and the management of, the
Retirement Systems' respective pension plans or assets), to the extent not expressly released under the Plan or
pursuant to any Final Order of the Bankruptcy Court. A nonexclusive schedule of currently pending actions and
claims brought by the City is attached as Exhibit II1.D.2. The City's inclusion of, or failure to include, any right of
action or claim on Exhibit II1.D.2 shall not be deemed an admission, denial or waiver of any claims, demands, rights
or Causes of Action that the City may hold against any Entity, and all Entities are hereby notified that the City
intends to preserve all such claims, demands, rights or Causes of Action.

3. Comprehensive Settlement of Claims and Controversies.

Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other benefits
provided under the Plan, the provisions of the Plan will constitute a good faith compromise and settlement of all
claims or controversies relating to the rights that a holder of a Claim may have with respect to any Allowed Claim or
any Distribution to be made pursuant to the Plan on account of any Allowed Claim. The entry of the Confirmation
Order will constitute the Bankruptcy Court's approval, as of the Effective Date, of the compromise or settlement of
all such claims or controversies and the Bankruptcy Court's finding that all such compromises or settlements are
(a) in the best interests of the City, its property and Claim Holders and (b) fair, equitable and reasonable. For the
avoidance of doubt, this Section II1.D.3 shall not affect or limit the application of section 509 of the Bankruptcy
Code or any similar doctrine to Bond Insurance Policy Claims.
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4. Discharge of Claims.
a. Complete Satisfaction, Discharge and Release.

Except as provided in the Plan or in the Confirmation Order, the rights afforded under the Plan
and the treatment of Claims under the Plan will be in exchange for and in complete satisfaction, discharge and
release of all Claims arising on or before the Effective Date, including any interest accrued on Claims from and after
the Petition Date. Except as provided in the Plan or in the Confirmation Order, Confirmation will, as of the
Effective Date, discharge the City from all Claims or other debts that arose on or before the Effective Date, and all
debts of the kind specified in section 502(g), 502(h) or 502(i) of the Bankruptcy Code, whether or not (i) a proof of
Claim based on such debt is Filed or deemed Filed pursuant to section 501 of the Bankruptcy Code, (ii) a Claim
based on such debt is allowed pursuant to section 502 of the Bankruptcy Code or (iii) the Holder of a Claim based
on such debt has accepted the Plan.

b. Discharge.

In accordance with Section I111.D.4.a, except as expressly provided otherwise in the Plan or the
Confirmation Order, the Confirmation Order will be a judicial determination, as of the Effective Date, of a discharge
of all debts of the City, pursuant to sections 524(a)(1), 524(a)(2) and 944(b) of the Bankruptcy Code, and such
discharge will void any judgment obtained against the City at any time, to the extent that such judgment relates to a
discharged debt; provided that such discharge will not apply to (i) debts specifically exempted from discharge under
the Plan; and (ii) debts held by an Entity that, before the Confirmation Date, had neither notice nor actual knowledge
of the Chapter 9 Case.

S. Injunction.
On the Effective Date, except as otherwise provided herein or in the Confirmation Order,

a. all Entities that have been, are or may be holders of Claims against the City,
Indirect 36th District Court Claims or Indirect Employee Indemnity Claims, along with their Related Entities,
shall be permanently enjoined from taking any of the following actions against or affecting the City or its
property, DIA Corp. or its property, the DIA Assets, the Released Parties or their respective property and the
Related Entities of each of the foregoing, with respect to such claims (other than actions brought to enforce
any rights or obligations under the Plan and appeals, if any, from the Confirmation Order):

1. commencing, conducting or continuing in any manner, directly or
indirectly, any suit, action or other proceeding of any kind against or affecting the City or its property
(including (A) all suits, actions and proceedings that are pending as of the Effective Date, which must be
withdrawn or dismissed with prejudice, (B) Indirect 36th District Court Claims and (C) Indirect Employee
Indemnity Claims);

2. enforcing, levying, attaching, collecting or otherwise recovering by any
manner or means, directly or indirectly, any judgment, award, decree or order against the City or its

property;

3. creating, perfecting or otherwise enforcing in any manner, directly or
indirectly, any encumbrance of any kind against the City or its property;

4. asserting any setoff, right of subrogation or recoupment of any kind,
directly or indirectly, against any obligation due the City or its property;

5. proceeding in any manner in any place whatsoever that does not conform to

or comply with the provisions of the Plan or the settlements set forth herein to the extent such settlements
have been approved by the Bankruptcy Court in connection with Confirmation of the Plan; and
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6. taking any actions to interfere with the implementation or consummation of
the Plan.

b. All Entities that have held, currently hold or may hold any Liabilities released
pursuant to the Plan will be permanently enjoined from taking any of the following actions against the State,
the State Related Entities, the officers, board of trustees/directors, attorneys, advisors and professionals of the
RDPFFA or the DRCEA, and the Released Parties or any of their respective property on account of such
released Liabilities: (i) commencing, conducting or continuing in any manner, directly or indirectly, any suit,
action or other proceeding of any kind; (ii) enforcing, levying, attaching, collecting or otherwise recovering by
any manner or means, directly or indirectly, any judgment, award, decree or order; (iii) creating, perfecting
or otherwise enforcing in any manner, directly or indirectly, any lien; (iv) asserting any setoff, right of
subrogation or recoupment of any kind, directly or indirectly, against any obligation due the State, a State
Related Entity, the officers, board of trustees/directors, attorneys, advisors and professionals of the RDPFFA
or the DRCEA, or a Released Party; and (v) commencing or continuing any action, in any manner, in any
place that does not comply with or is inconsistent with the provisions of the Plan. Notwithstanding the
foregoing and without limiting the injunctions in Section II1.D.5.a, the Holders of Indirect 36th District Court
Claims shall not be enjoined from taking any of the foregoing actions against the State or the State Related
Entities with respect to Indirect 36th District Court Claims to the extent such Claims are not satisfied
pursuant to the Plan.

6. Exculpation.

From and after the Effective Date, to the fullest extent permitted under applicable law and except
as expressly set forth in this Section, neither the City, its Related Entities (including the members of the City
Council, the Mayor and the Emergency Manager), to the extent a claim arises from actions taken by such Related
Entity in its capacity as a Related Entity of the City, the State, the State Related Entities, the Exculpated Parties nor
the Released Parties shall have or incur any liability to any person or Entity for any act or omission in connection
with, relating to or arising out of the City's restructuring efforts and the Chapter 9 Case, including the authorization
given to file the Chapter 9 Case, the formulation, preparation, negotiation, dissemination, consummation,
implementation, confirmation or approval (as applicable) of the Plan, the property to be distributed under the Plan,
the settlements implemented under the Plan, the Exhibits, the Disclosure Statement, any contract, instrument, release
or other agreement or document provided for or contemplated in connection with the consummation of the
transactions set forth in the Plan or the management or operation of the City; provided that the foregoing provisions
shall apply to (a) the LTGO Exculpated Parties solely in connection with acts or omissions taken in connection with
the LTGO Settlement Agreement or the Plan (as it relates to the LTGO Settlement Agreement), (b) the UTGO
Exculpated Parties solely in connection with acts or omissions taken in connection with the UTGO Settlement
Agreement or the Plan (as it relates to the UTGO Settlement Agreement), (¢) the DWSD Exculpated Parties solely
in connection with acts or omissions taken in connection with the DWSD Tender, DWSD Tender Motion or DWSD
Tender Order, (d) the Syncora Exculpated Parties solely in connection with acts or omissions taken in connection
with the Syncora Settlement Documents and any actions or litigation positions taken by the Syncora Exculpated
Parties in the Chapter 9 Case, (e) the FGIC/COP Exculpated Parties solely in connection with acts or omissions
taken in connection with the FGIC/COP Settlement Documents and any actions or litigation positions taken by the
FGIC/COP Exculpated Parties in the Chapter 9 Case, (f) the RDPMA Exculpated Parties and (g) the COP Agent,
solely in its capacity as such and solely in connection with any Distributions made pursuant to the terms of the
Plan; provided, further, that the foregoing provisions in this Section III.D.6 shall not affect the liability of the City,
its Related Entities, the State, the State Related Entities, the Released Parties and the Exculpated Parties that
otherwise would result from any such act or omission to the extent that such act or omission is determined in a Final
Order to have constituted gross negligence or willful misconduct or any act or omission occurring before the Petition
Date. The City, its Related Entities (with respect to actions taken by such Related Entities in their capacities as
Related Entities of the City), the State, the State Related Entities, the Released Parties and the Exculpated Parties
shall be entitled to rely upon the advice of counsel and financial advisors with respect to their duties and
responsibilities under, or in connection with, the Chapter 9 Case, the administration thereof and the Plan. This
Section II1.D.6 shall not affect any liability of (a) any of the COP Swap Exculpated Parties to the Syncora
Exculpated Parties or FGIC or (b) the Syncora Exculpated Parties or FGIC/COP Exculpated Parties to any of the
COP Swap Exculpated Parties.
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7. Releases.

Without limiting any other applicable provisions of, or releases contained in, the Plan or any
contracts, instruments, releases, agreements or documents to be entered into or delivered in connection with the
Plan, as of the Effective Date, in consideration for the obligations of the City under the Plan and the consideration
and other contracts, instruments, releases, agreements or documents to be entered into or delivered in connection
with the Plan (including the State Contribution Agreement):

a. each holder of a Claim that votes in favor of the Plan, to the fullest extent permissible
under law, will be deemed to forever release, waive and discharge (which release will be
in addition to the release and discharge of Claims otherwise provided herein and under
the Confirmation Order and the Bankruptcy Code):

1. all Liabilities in any way relating to the City, the Chapter 9 Case
(including the authorization given to file the Chapter 9 Case), the Plan, the Exhibits or the
Disclosure Statement, in each case that such holder has, had or may have against the City
or its current and former officials, officers, directors, employees, managers, attorneys,
advisors and professionals, each acting in such capacity (and, in addition to and without
limiting the foregoing, in the case of any Emergency Manager, in such Emergency
Manager's capacity as an appointee under PA 436); provided further, for the avoidance of
doubt, that any person or entity designated to manage the Chapter 9 Case for the City
after the Emergency Manager's term is terminated, whether such person or entity acts as
an employee, advisor or contractor to the City or acts as an employee, agent, contractor or
appointee of the State under any applicable state law, shall be treated the same as an
employee of the City hereunder; and

ii. all Liabilities in any way relating to (A) Claims that are compromised,
settled or discharged under or in connection with the Plan, (B) the Chapter 9 Case
(including the authorization given to file the Chapter 9 Case), (C) the Plan, (D) the
Exhibits, (E) the Disclosure Statement or (F) the DIA Settlement, in each case that such
holder has, had or may have against the City's Related Entities, the State, the State
Related Entities and the Released Parties; provided, however, that any such Liability of
the Foundations, the DIA Funders and the CFSEM Supporting Organization and their
Related Entities shall be released only to the extent that such Liability, if any, arises from
any such entity's participation in the DIA Settlement;

provided, however, that the foregoing provisions shall not affect the liability of the City,
its Related Entities and the Released Parties that otherwise would result from any act or
omission to the extent that act or omission subsequently is determined in a Final Order to
have constituted gross negligence or willful misconduct; and provided further, however,
that if Classes 10 and 11 vote to accept the Plan, but any necessary conditions precedent
to the receipt of the initial funding from the State (pursuant to the State Contribution
Agreement) and the DIA Funding Parties that are such as of the commencement of the
Confirmation Hearing (pursuant to the DIA Settlement) that can be satisfied or waived by
the applicable funding party prior to the Confirmation Hearing (including, but not limited
to, adoption of relevant legislation and appropriations by the State and execution of
necessary and irrevocable agreements for their funding commitments by each of the DIA
Funding Parties that are such as of the commencement of the Confirmation Hearing,
which conditions may not be waived) are not satisfied or waived by the applicable
funding party prior to the Confirmation Hearing, then Holders of Claims in Classes 10
and 11 that voted to accept the Plan shall be deemed to have voted to reject the Plan, and
the voluntary release set forth in the first sentence of this Section I11.D.7.a shall not apply
to Holders of Claims in Classes 10 and 11; provided, further, that nothing in this

Section II1.D.7.a shall release (i) the City's obligations under the Plan or (ii) any defenses
that any party may have against the City, its Related Entities, the State, the State Related
Entities or the Released Parties; and
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b. if the State Contribution Agreement is consummated, each holder of a Pension Claim will
be deemed to forever release, waive and discharge all Liabilities arising from or related to
the City, the Chapter 9 Case, including the authorization given to file the Chapter 9 Case,
the Plan, all Exhibits, the Disclosure Statement, PA 436 and its predecessor or
replacement statutes, and Article IX, Section 24 of the Michigan Constitution that such
party has, had or may have against the State and any State Related Entities. For the
avoidance of doubt, the Plan does not release, waive or discharge obligations of the City
that are established in the Plan or that arise from and after the Effective Date with respect
to (i) pensions as modified by the Plan or (ii) labor-related obligations. Such
post-Effective Date obligations shall be enforceable against the City or its representatives
by active or retired employees or their collective bargaining representatives to the extent
permitted by applicable non-bankruptcy law or the Plan, or, with respect to pensions only,
GRS or PFRS.

Notwithstanding Sections II1.D.5-7 and IV.L of the Plan, except as set forth in the COP Swap
Settlement, nothing in the Plan or the Confirmation Order shall or shall be deemed to provide a
release by the COP Swap Counterparties of any Liabilities related to the COPs, the COP Service
Corporations, the Transaction Documents (as defined in the COP Swap Settlement), the COP
Swap Settlement or the COP Swap Settlement Approval Order. For the avoidance of doubt,
notwithstanding Section III.D.6 of the Plan, a vote of DWSD Bond Claims or DWSD Revolving
Bond Claims in favor of the Plan shall not, and shall not be deemed to, effect a release pursuant to
this Section I11.D.7 by a Holder of any such DWSD Bond Claims, a Holder of any such DWSD
Revolving Bond Claims or the Bond Insurer insuring any such Claims of any Liabilities against
the City or its Related Entities that do not arise in connection with the DWSD Bonds or the
DWSD Revolving Bonds. For the further avoidance of doubt, notwithstanding anything in the
Plan to the contrary, a vote of a Claim other than a DWSD Bond Claim or DWSD Revolving
Bond Claim in favor of the Plan shall not, and shall not be deemed to, effect a release pursuant to
this Section II1.D.7 by a Holder of any such voted Claim or the Bond Insurer insuring such voted
Claim of any Liabilities against the City or any other Entity arising in connection with the DWSD
Bonds or DWSD Revolving Bonds.

E. No Diminution of State Power.

No provision of this Plan shall be construed: (1) so as to limit or diminish the power of the State to
control, by legislation or otherwise, the City in the exercise of the political or governmental powers of the City,
including expenditures for such exercise; (2) so as to limit or diminish the power of the State to effect setoffs
necessary to compensate the State or relieve the State of liability against funds (a) owing to the City from the State,
(b) granted to the City by the State, or (¢) administered by the State on behalf of the City or the federal government
(including funds resulting from federal or state grants), for acts or omissions by the City (including but not limited to
misappropriation or misuse of funds); and (3) as a waiver by the State of its rights as a sovereign or rights granted to
it pursuant to the Tenth Amendment to the United States Constitution, or limit or diminish the State's exercise of
such rights.

F. Effectiveness of the Plan.

The Plan shall become effective on the Effective Date. Any actions required to be taken on the
Effective Date shall take place and shall be deemed to have occurred simultaneously, and no such action shall be
deemed to have occurred prior to the taking of any other such action.

G. Binding Effect of Plan.

Pursuant to section 944(a) of the Bankruptcy Code, on and after the Effective Date, the provisions
of the Plan shall bind all Holders of Claims, and their respective successors and assigns, whether or not the Claim of
any such Holder is Impaired under the Plan and whether or not such Holder has accepted the Plan. The releases and

settlements effected under the Plan will be operative, and subject to enforcement by the Bankruptcy Court, from and
after the Effective Date, including pursuant to the injunctive provisions of the Plan. Once approved, the
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compromises and settlements embodied in the Plan, along with the treatment of any associated Allowed Claims,
shall not be subject to any collateral attack or other challenge by any Entity in any court or other forum. As such,
any Entity that opposes the terms of any compromise and settlement set forth in the Plan must (1) challenge such
compromise and settlement prior to Confirmation of the Plan and (2) demonstrate appropriate standing to object and
that the subject compromise and settlement does not meet the standards governing bankruptcy settlements under
Bankruptcy Rule 9019 and other applicable law.

ARTICLE 1V
MEANS FOR IMPLEMENTATION OF THE PLAN

A. DWSD.
1. Rates and Revenues.

DWSD will maintain Fiscal Year 2015 rate setting protocols for a minimum of five years, subject
to certain changes necessary to stabilize water and sewer revenues. Rates will be determined by the Board of Water
Commissioners or, if a DWSD Authority is formed and approved by the incorporating units' governing bodies, by
the board of any such DWSD Authority. The City may seek to implement a rate stability program for City residents,
which program may, among other things, (a) provide a source of funds to mitigate against rate increases, (b) enhance
affordability and (c) provide a buffer against delinquent payments.

2. DWSD CBAs.

Collective bargaining agreements with respect to current DWSD employees that are in effect and
not expired as of the Effective Date will be assumed by the City.

3. Potential DWSD Authority Transaction.

As a result of mediation or otherwise, it is possible that the City may enter into a DWSD Authority
Transaction that includes the formation of the DWSD Authority to conduct many or all of the operations currently
conducted by DWSD. Any such transaction would be subject to the approval of incorporating units and numerous
other conditions. The timing of any such transaction, if it occurs at all, is not known. If any such transaction could
occur, unless waived by the City in its sole discretion, the City will enter into such transaction only if Macomb
County, Oakland County and Wayne County, and each of their municipal affiliates or related public corporations,
withdraw with prejudice or shall have withdrawn with prejudice their objections to the Confirmation of the Plan.
Any DWSD Authority Transaction shall be on terms that are consistent with all other provisions of the Plan,
applicable law and orders of the Bankruptcy Court. The City shall not enter into any binding agreement with respect
to or consummate any DWSD Authority Transaction prior to the Effective Date without first obtaining an order of
the Bankruptcy Court approving and authorizing such DWSD Authority Transaction.

All terms and conditions in respect of any DWSD Authority Transaction set forth in (a) any
DWSD Bond Document or (b) any transaction document in respect of such a DWSD Authority Transaction shall in
any case include: (i) no material modifications to the source of payment and security for any DWSD Bonds or 2014
Revenue and Revenue Refinancing Bonds; (ii) an opinion of tax counsel that such transfer shall have no material
adverse effect on the tax exempt status of the interest on the DWSD Bonds or 2014 Revenue and Revenue
Refinancing Bonds; (iii) that the City could issue at least $1 of additional new money DWSD Bonds in compliance
with the additional bonds test set forth in the applicable DWSD Bond Documents; and (iv) ratings confirmation of
any rating agency then rating the DWSD Bonds and 2014 Revenue and Revenue Refinancing Bonds. A DWSD
Authority Transaction shall not affect, impair, modify or otherwise alter the rights of any party under the DWSD
Tender Order, the DWSD Bond Documents, the DWSD Revolving Bond Documents, the 2014 DWSD Refinancing
Obligations, the 2014 Revenue and Revenue Refinancing Bonds or the 2014 Revenue Refinancing Bonds or any
Bond Insurance Policy related to or issued in connection with any of the foregoing.
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B. The New B Notes, New C Notes and New LTGO Bonds.

On or before the Effective Date, the City shall (a) execute the New B Notes Documents, issue the
New B Notes, substantially on the terms set forth on Exhibit 1.A.246, and distribute the New B Notes as set forth in
the Plan; (b) execute the New C Notes Documents, issue the New C Notes, substantially on the terms set forth on
Exhibit [.A.248 (and in any case in form and substance reasonably acceptable to the City and Syncora), and
distribute the New C Notes as set forth in the Plan; and (c) execute the New LTGO Bond Documents, issue the New
LTGO Bonds, substantially on the terms set forth on Exhibit I.A.237, and distribute the New LTGO Bonds as set
forth in the Plan.

C. The UTGO Settlement.

On the Effective Date, the City and the Settling UTGO Bond Insurers shall consummate the
UTGO Settlement Agreement, a copy of which is attached hereto as Exhibit [.A.360. The treatment of Unlimited
Tax General Obligation Bond Claims under the Plan is provided for pursuant to the UTGO Settlement Agreement,
which involves the settlement of, among other things, the UTGO Litigation and is subject to Bankruptcy Court
approval pursuant to Bankruptcy Rule 9019. The Plan shall be construed as a motion for approval of, and the
Confirmation Order shall constitute an order approving, the UTGO Settlement Agreement pursuant to Bankruptcy
Rule 9019.

Pursuant to the UTGO Settlement Agreement, among other things: (1) the Unlimited Tax General
Obligation Bond Claims shall be deemed Allowed in the amount of $388,000,000; (2) the City shall issue the
Municipal Obligation to the MFA, which in turn will issue the Restructured UTGO Bonds; (3) Holders of Allowed
Unlimited Tax General Obligation Bond Claims shall be entitled to receive their Pro Rata share of $279,618,950 of
the Restructured UTGO Bonds as set forth in Schedule 1a of the UTGO Settlement Agreement; (4) the Settling
UTGO Bond Insurers and the Non-Settling UTGO Bond Insurer shall be entitled to receive $7,941,840 of the
Restructured UTGO Bonds as set forth in Schedule 1b to the UTGO Settlement Agreement; and (5) a designee or
designees of the City shall have the right to receive the Assigned UTGO Bond Tax Proceeds, which Assigned
UTGO Bond Tax Proceeds will be distributed over a 14-year period to the Income Stabilization Funds of GRS and
PFRS for the payment of Income Stabilization Payments to Eligible Pensioners and to the Retirement Systems, in
accordance with applicable agreements.

Each Settling UTGO Bond Insurer shall receive, as soon as reasonably practicable after the
occurrence of a Trigger Event, its allocable share of the Top-Off Payments in accordance with the terms of the
UTGO Settlement Agreement.

D. The State Contribution Agreement.

Prior to or on the Effective Date, if Classes 10 and 11 vote to accept the Plan, the City, GRS,
PFRS and the State will enter into the State Contribution Agreement, substantially on the terms set forth on
Exhibit 1.A.332.

1. State Contribution.

The State or the State's authorized agent will contribute the net present value of $350 million
payable over 20 years using a discount rate of 6.75% to GRS and PFRS for the benefit of the Holders of Pension
Claims.

2. Income Stabilization Payments.

The Income Stabilization Funds of GRS and PFRS will receive not less than an aggregate amount
of $20 million over 14 years of the Assigned UTGO Bond Tax Proceeds in the form of annual installment payments
pursuant to a payment schedule approved by the State. Following the Effective Date, on an annual basis, GRS and
PFRS will distribute such portion of the funds held in their respective Income Stabilization Fund to Eligible
Pensioners entitled to receive the Income Stabilization Benefit and the Income Stabilization Benefit Plus. The
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Income Stabilization Benefit, which will be calculated in the first year following the Effective Date and will not
increase thereafter, will be provided by the applicable Retirement System to each Eligible Pensioner. In addition, to
the extent that an Eligible Pensioner's estimated adjusted annual household income (as determined by the applicable
Retirement System) in any calendar year after the first year of the income stabilization program is less than 105% of
the Federal Poverty Level for such year, the applicable Retirement System will distribute the Income Stabilization
Benefit Plus to such Eligible Pensioner.

In the event that, in 2022 (provided that the State has not issued a certificate of default under the
State Contribution Agreement with respect to GRS or PFRS, as applicable, at any time prior to 2022), it is the
opinion of at least 75% of the independent members of the Investment Committee of GRS or PFRS, as applicable,
that the Income Stabilization Fund of the applicable Retirement System is credited with Excess Assets, the
respective Investment Committee may recommend that the Excess Assets, in an amount not to exceed $35 million,
be used to fund the Adjusted Pension Amounts payable by the applicable Retirement System. In the event that any
funds remain in the Income Stabilization Fund of each or either of GRS or PFRS on the date upon which no Eligible
Pensioners under the applicable Retirement System are living, such funds shall be used to fund the Adjusted Pension
Amounts payable by the applicable Retirement System.

3. Conditions to State's Participation.

The payment of the State Contribution by the State or the State's authorized agent is conditioned
upon satisfaction of the conditions precedent set forth in the State Contribution Agreement, including, among other
things, the following: (a) the Confirmation Order becoming a Final Order no later than December 31, 2014, which
Confirmation Order must contain certain provisions as set forth in the State Contribution Agreement, including a
requirement that the governing documents of GRS and PFRS be amended to include (i) the governance terms and
conditions set forth in the State Contribution Agreement and (ii) the Income Stabilization Funds and Income
Stabilization Payments; (b) the occurrence of the Effective Date no later than April 1, 2015; (c) acceptance of the
Plan by Classes 10 and 11, which Plan must be in form and substance reasonably acceptable to the State and contain
certain release provisions; (d) the Retiree Committee's endorsement of the Plan, including a letter from the Retiree
Committee recommending that Classes 10 and 11 vote in favor of the Plan, or equivalent assurances from member
organizations representing a majority of retirees in Classes 10 and 11; (e) active support of the Plan by, a release of
and covenant not to sue the State from, and an agreement not to support in any way the litigation described in
subsection (f) of this Section by, the City, the Retiree Committee, the Retirement Systems and certain unions and
retiree associations, or equivalent assurances of litigation finality; (f) cessation of all litigation, or equivalent
assurances of finality of such litigation, including the cessation of funding of any litigation initiated by any other
party, as it relates to the City, (i) challenging PA 436 or any actions taken pursuant to PA 436 or (ii) seeking to
enforce Article IX, Section 24 of the Michigan Constitution; (g) evidence satisfactory to the State of an irrevocable
commitment by the Foundations (excluding the Special Foundation Funders, as that term is defined in the DIA
Settlement Documents) to fund $366 million (or the net present value thereof) as part of the DIA Settlement, as
provided in Section IV.E.1; and (h) evidence satisfactory to the State of an irrevocable commitment by DIA Corp. to
fund $100 million (or the net present value thereof) as part of the DIA Settlement, as provided in Section IV.E.1.

The State shall File and serve via the Court's electronic case filing and noticing system a notice
that the conditions precedent to the State's payment of the State Contribution have been satisfied or otherwise
addressed pursuant to the procedures outlined in the State Contribution Agreement no later than ten days after all
such conditions have been satisfied or otherwise addressed.

4. Release of Claims Against the State and State Related Entities.
The State Contribution Agreement requires that the Plan provide for the release of the State and
the State Related Entities by each holder of a Pension Claim from all Liabilities arising from or related to the City,
the Chapter 9 Case, the Plan, all Exhibits, the Disclosure Statement, PA 436 and its predecessor or replacement

statutes, and Article IX, Section 24 of the Michigan Constitution, as more particularly described in the State
Contribution Agreement and as set forth at Section I11.D.7.b.
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E. The DIA Settlement.

On the Effective Date, the City and the DIA Corp. will enter into the DIA Settlement, pursuant to
which (1) the DIA Funding Parties that are such as of the Effective Date have committed to assist in the funding of
the City's restructured legacy pension obligations and (2) the City has agreed to enter into certain transactions that
will cause the DIA to remain in the City in perpetuity, as described in and subject to the terms and conditions of the
DIA Settlement Documents, and to otherwise make the DIA Assets available for the benefit of the residents of the
City and the Counties and the citizens of the State. The DIA Settlement Documents attached hereto as Exhibit
LLA.127 will qualify the description of the DIA Settlement in the Plan, Disclosure Statement and Exhibit [.A.126.
The Plan shall be construed as a motion for approval of, and the Confirmation Order shall constitute an order
approving, the DIA Settlement pursuant to Bankruptcy Rule 9019.

1. Funding Contributions.

The DIA Settlement will be funded as follows: (a) irrevocable commitments in an aggregate
amount of at least $366 million by the Foundations (excluding the Special Foundation Funders, as that term is
defined in the DIA Settlement Documents); and (b) in addition to its continuing commitments outside of the DIA
Settlement, irrevocable commitments in an aggregate amount of $100 million from the DIA Direct Funders
(including the commitment of the Special Foundation Funders, as that term is defined in the DIA Settlement
Documents, and subject to certain adjustments as set forth in the DIA Settlement Documents), the payment of which
$100 million will be guaranteed by DIA Corp., subject to the terms of the DIA Settlement Documents. The
foregoing commitments shall be funded over the course of the 20 year period immediately following the Effective
Date (subject to the annual confirmation of the City's continuing compliance with the terms of the DIA Settlement)
according to the "Agreed Required Minimum Schedule" and subject to the option at any time for the "Present Value
Discount," as set forth in the DIA Settlement Documents. Amounts committed by the Foundations and the DIA
Direct Funders will be paid to the CFSEM Supporting Organization, which will (a) transfer such amounts for the
purpose of funding the Retirement Systems upon the City's satisfaction of certain conditions and (b) not be subject
to claims of creditors of the Community Foundation for Southeast Michigan.

2. Transfer of DIA Assets.

On the Effective Date, the City shall irrevocably transfer all of its right, title and interest in and to
the DIA Assets to DIA Corp., as trustee, to be held in perpetual charitable trust, and within the City limits, for the
primary benefit of the residents of the City and the Counties and the citizens of the State.

3. Conditions to the DIA Funding Parties' Participation.

The DIA Funding Parties' participation in the DIA Settlement is conditioned upon, among other
things, the following: (a) execution of the DIA Settlement Documents by each Foundation; (b) the irrevocable
commitment from the DIA Corp. described in Section IV.E.1; (c¢) the acceptance of the Plan by Classes 10 and 11;
(d) the irrevocable transfer by the City of the DIA Assets described in Section IV.E.2; (e) approval by the DIA's
Board of Directors and the taking effect of the recommendation of the governance committee as described in
Exhibit [.A.126; (f) the earmarking of all funds provided by the DIA Funding Parties towards the recoveries upon
Pension Claims under the Plan for Holders of Claims in Classes 10 and 11; (g) the adoption of prospective
governance and financial oversight mechanisms for the Retirement Systems that are reasonably satisfactory to the
DIA Funding Parties; (h) the amendment by DIA Corp. and the art institute authority for each of Macomb County,
Oakland County and Wayne County, Michigan of each art institute authority's respective service agreement so that
the termination of the 1997 Operating Agreement between the City and DIA Corp. will not affect the art institute
authorities' obligations under such agreements to pay millage proceeds to DIA Corp.; (i) the approval of the DIA
Settlement by the Attorney General for the State; (j) the agreement of the State to provide the State Contribution;
and (k) the City's agreement to indemnify and hold harmless the DIA Funding Parties and the CFSEM Supporting
Organization and their Related Entities pursuant to, and in accordance with, the terms of the DIA Settlement
Documents.
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F. Contingent Payment Rights.

On or as soon as reasonably practicable after the Confirmation Date, the City shall establish the
Restoration Trust. The City shall issue the DWSD CVR to the Restoration Trust. If a Qualifying DWSD
Transaction has not occurred before the seventh anniversary of the Effective Date, the DWSD CVR shall terminate
and expire. The Restoration Trust shall distribute proceeds from the DWSD CVR in the following amounts and
priorities: (1) first, to GRS up to an amount sufficient for all three GRS waterfall classes identified on
Exhibit I1.B.3.r.ii.C to have their 4.5% pension reductions restored; (2) second, to GRS up to an amount sufficient
for all three GRS waterfall classes identified on Exhibit II.B.3.r.ii.C to have 92% of their COLA benefits restored;
and (3) third, 53% to GRS and 47% to PFRS. If the City makes any contributions to either GRS or PFRS out of its
portion of the Net DWSD Transaction Proceeds, such contributions and earnings thereon shall not be taken into
account for determining whether any pension restoration may be made. The DWSD CVR may not be transferred.

1. Special Restoration.

Any proceeds from the DWSD CVR distributed by the Restoration Trust on account of a
Qualifying DWSD Transaction consummated on or before the Effective Date, or fully executed and enforceable
before the Effective Date but consummated after the Effective Date, shall be utilized for the purpose of funding the
Special Restoration; provided that the City shall act in good faith so as not to unreasonably delay the execution of a
Qualifying DWSD Transaction solely to avoid Special Restoration. In such case, the City will perform a Value
Determination and arrive at the Discounted Value. The City will engage in good faith discussion as to the
reasonableness of the Value Determination with the Retiree Committee or Restoration Trust, as applicable. In the
event that the Retiree Committee or the Restoration Trust, as applicable, does not accept the Value Determination,
the Retiree Committee or the Restoration Trust, as applicable, may seek to have the Bankruptcy Court determine the
dispute, and the City consents to such jurisdiction.

Special Restoration shall follow the priorities of restoration of benefits set forth in
Exhibits I1.B.3.q.1i.C and I11.B.3.r.ii.C. In order for benefits to be restored pursuant to the Special Restoration, such
benefits must be fully funded by 50% of the Discounted Value for the full actuarially-determined lives of all
participants for whom benefits are restored. In the event that actual Net DWSD Transaction Proceeds from the
DWSD CVR do not equal 50% of the contemplated Net DWSD Transaction Proceeds as of the date of the Value
Determination, the Investment Committees of the Retirement Systems will reduce or eliminate the Special
Restoration benefits, as applicable, by the amount that 50% of the Discounted Value exceeds the actual Net DWSD
Transaction Proceeds from the DWSD CVR received or projected to be received using a 6.75% discount rate. In the
event that the Retiree Committee, the Restoration Trust or the City, as applicable, does not agree with the reduction
in the Special Restoration benefits, the Retiree Committee or the Restoration Trust, as applicable, or the City may
consult with the trustees and Investment Committees of PFRS or GRS with respect to any such reduction. Neither
the Retiree Committee nor the Restoration Trust shall have any right to initiate any enforcement proceeding with
respect to Special Restoration.

2. General Restoration.

Any Net DWSD Transaction Proceeds from the DWSD CVR distributed by the Restoration Trust
on account of a Qualifying DWSD Transaction consummated after the Effective Date, if such Qualifying
Transaction was not fully executed and enforceable before the Effective Date, shall be utilized for the purpose of
funding the pension trusts, and such cash contributions shall be included in any calculations allowing for the
restoration of benefits in accordance with the general rules governing pension restoration as provided for in
Exhibits 11.B.3.q.ii.C and I1.B.3.r.ii.C.

G. The OPEB Settlement.

The City and the Retiree Committee have reached a settlement related to the allowance and
calculation of the OPEB Claims in Class 12 and the treatment of such Allowed OPEB Claims, the terms of which
settlement are reflected in the Plan. The Plan shall be construed as a motion for approval of, and the Confirmation
Order shall constitute an order approving, such settlement pursuant to Bankruptcy Rule 9019.
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H. The LTGO Settlement.

The City, the LTGO Insurer and BlackRock Financial Management have reached a settlement
related to the treatment of Allowed Limited Tax General Obligation Bond Claims, the terms of which settlement are
reflected in the Plan. Pursuant to the LTGO Settlement Agreement, Distributions attributable to the Insured LTGO
Bonds shall be made to the LTGO Distribution Agent (as opposed to directly to the record owners of the Insured
LTGO Bonds or to the LTGO Insurer) for the benefit of the record owners of the Insured LTGO Bonds in
accordance with the LTGO Settlement Agreement. In the event that the City intends to redeem the principal amount
of New LTGO Notes during any time that the Insured LTGO Bonds are outstanding, the City and the LTGO
Distribution Agent shall be required to take certain actions as described in the LTGO Settlement Agreement. The
Plan shall be construed as a motion for approval of, and the Confirmation Order shall constitute an order approving,
the LTGO Settlement Agreement pursuant to Bankruptcy Rule 9019.

L The Syncora Settlement.

The City and Syncora have reached a settlement effecting a global resolution of all matters and
litigation between the parties related to the Chapter 9 Case, as set forth in the Syncora Settlement Documents (the
terms of which qualify and control over any description of the Syncora Settlement contained herein). Pursuant to
the Syncora Settlement, and in accordance with the Plan, among other things: (1) the City shall, pursuant to Section
II.D.1, assume the Tunnel Lease; (2) the parties shall enter into the Syncora Development Agreement; (3) the parties
shall dismiss or withdraw the Dismissed Syncora Litigation as set forth in the Syncora Settlement Agreement;

(4) any vote cast by Syncora to reject the Plan shall be deemed a vote to accept the Plan; (5) Syncora shall support
Confirmation; and (6) on the Effective Date or as soon thereafter as practical, the City shall pay the sum of

$5 million in full satisfaction of all of Claims filed or asserted against the City by Syncora relating to the COP Swap
Agreements and any agreements related thereto, including the COP Syncora Swap Insurance Policies and the COP
Swap Collateral Agreement. The Plan shall be construed as a motion for approval of, and the Confirmation Order
shall constitute an order approving and authorizing the parties to enter into, (1) the Syncora Settlement pursuant to
Bankruptcy Rule 9019 and (2) the related Syncora Development Agreement (including the garage option) and the
Tunnel Lease. The City shall not amend the Plan in any way that adversely affects Syncora without Syncora's prior
written consent.

J. The FGIC/COP Settlement.

The City and FGIC have reached a settlement effecting a global resolution of all matters and
litigation between the parties related to the Chapter 9 Case, as set forth in the FGIC/COP Settlement Documents (the
terms of which qualify and control over any description of the FGIC/COP Settlement contained herein). Pursuant to
the FGIC/COP Settlement, and in accordance with the Plan, among other things: (1) the City and the Developer, for
the benefit of FGIC and the FGIC COP Holders, shall enter into the FGIC Development Agreement; (2) FGIC shall,
on behalf of the FGIC COP Holders, become a Settling COP Claimant with respect to all COPs and COP Claims
associated with COPs originally insured by FGIC; (3) the parties shall dismiss or withdraw the Dismissed
FGIC/COP Litigation as set forth in the FGIC/COP Settlement Documents; (4) except for Excluded Actions, FGIC
shall waive any claims it may have against any other party related to the Dismissed FGIC/COP Litigation as set
forth in the FGIC/COP Settlement Documents; (5) any vote cast by FGIC to reject the Plan shall be deemed a vote
to accept the Plan; and (6) in full satisfaction and discharge of FGIC's claims against the City related to FGIC's
Swap Insurance Policies, (a) FGIC shall receive an Allowed Class 14 Claim in the amount of $6.15 million, entitling
FGIC to receive the Distributions provided pursuant to Section II.B.3.u.i and (b) the DDA shall assign to FGIC all of
its right, title and interest to the New B Notes to be distributed to the DDA pursuant to Section II.B.3.t.ii. The Plan
shall be construed as a motion for approval of, and the Confirmation Order shall constitute an order approving and
authorizing the parties to enter into, (1) the FGIC/COP Settlement pursuant to Bankruptcy Rule 9019 and (2) the
related FGIC Development Agreement. The City shall not amend the Plan in any way that adversely affects FGIC
without FGIC's prior written consent.

K. Issuance of the New Securities.

The City shall issue the New Securities on the Effective Date or a subsequent Distribution Date, as
applicable. To the maximum extent provided by section 1145 of the Bankruptcy Code and applicable non-
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bankruptcy law, the issuance of New Securities as contemplated by the Plan is exempt from, among other things, the
registration requirements of Section 5 of the Securities Act and any other applicable U.S. state or local law requiring
registration prior to the offering, issuance, distribution, or sale of securities. The New Securities (a) are not
"restricted securities" as defined in Rule 144(a)(3) under the Securities Act, and (b) are freely tradable and
transferable by any initial recipient thereof that (i) is not an "affiliate" of the City or applicable issuer as defined in
Rule 144(a)(1) under the Securities Act, (ii) has not been such an "affiliate" within 90 days of such transfer, and (iii)
is not an entity that is an "underwriter" as defined in subsection (b) of Section 1145 of the Bankruptcy Code.

L. Cancellation of Existing Bonds, Bond Documents, COPs and COP Documents.

Except (a) as provided in any contract, instrument or other agreement or document entered into or
delivered in connection with the Plan, (b) for purposes of evidencing a right to Distribution under the Plan or (c) as
specifically provided otherwise in the Plan (including any rejection of Executory Contracts pursuant to Section I1.D),
on the Effective Date, the Bonds, the Bond Documents, the COPs and the COP Documents will be deemed
automatically cancelled, terminated and of no further force or effect against the City without any further act or
action under any applicable agreement, law, regulation, order or rule, and the obligations of the parties to the City,
as applicable, under the Bonds, the Bond Documents, the COPs and the COP Documents shall be discharged;
provided, however, that the Bonds, the Bond Documents, the COPs and the COP Documents shall continue in effect
solely (i) to allow the Disbursing Agent to make any Distributions as set forth in the Plan and to perform such other
necessary administrative or other functions with respect thereto, (ii) for any trustee, agent, contract administrator or
similar entity under the Bond Documents or COP Documents to have the benefit of all the rights and protections and
other provisions of the Bond Documents or COP Documents, as applicable, and all other related agreements with
respect to priority in payment and lien rights with respect to any Distribution, (iii) to set forth the terms and
conditions applicable to parties to the Bond Documents and COP Documents other than the City, (iv) as may be
necessary to preserve any claim by (1) a Bondholder or Bond Agent under a Bond Insurance Policy or against any
Bond Insurer, (2) a COPs Holder or COP Agent under a COP Insurance Policy or against any COP Insurer or (3) a
COP Swap Counterparty under a Swap Insurance Policy or against any insurer thereunder and (v) with respect to
any obligation of any party (other than the City, except to the extent provided in the COP Swap Settlement or the
COP Swap Settlement Approval Order) under any COP Document related to such party's obligations owed in
respect of the COP Swap Documents or the COP Swap Claims. Notwithstanding the foregoing, and except as
otherwise expressly provided in the Plan (or the COP Swap Settlement or the COP Swap Settlement Approval
Order), such Bonds, Bond Documents, COPs or COP Documents as remain outstanding shall not form the basis for
the assertion of any Claim against the City. Nothing in the Plan impairs, modifies, affects or otherwise alters the
rights of (a) Bondholders or Bond Agents with respect to claims under applicable Bond Insurance Policies or against
the Bond Insurers, (b) COPs Holders or COP Agent with respect to claims under COP Insurance Policies and
obligations related thereto or (c) COP Swap Counterparties with respect to claims under Swap Insurance Policies
and obligations related thereto. For the avoidance of doubt, except for the immediately preceding sentence, this
Section IV.L shall not apply to any Bonds that are Reinstated pursuant to Section I1.B.3.a.ii. As of the Effective
Date, the principal amounts of the COPs originally insured by FGIC shall be deemed accelerated and due and
payable, and no interest on the COPs originally insured by FGIC shall accrue thereafter, solely for the purposes of
determining distributions from the COP Trustee to holders of COPs originally insured by FGIC. The foregoing
acceleration of principal and cessation of interest shall affect only the rights of each holder of COPs originally
insured by FGIC to the receipt of proceeds of distributions under the Plan and not the rights of each such COPs
holder against FGIC or shall not in any way modify payments currently required of FGIC under its existing
insurance policies or FGIC's Plan of Rehabilitation.

M. Release of Liens.

Except as otherwise provided in the Plan or in any contract, instrument, release or other agreement
or document entered into or delivered in connection with the Plan, or where a Claim is Reinstated, on the Effective
Date, all Liens against the City's property will be deemed fully released and discharged, and all of the right, title and
interest of any holder of such Liens, including any rights to any collateral thereunder, will revert to the City. As of
the Effective Date, (1) the holders of such Liens will be authorized and directed to release any collateral or other
property of the City (including any cash collateral) held by such Holder and to take such actions as may be requested
by the City to evidence the release of such Lien, including the execution, delivery, filing or recording of such
releases as may be requested by the City, and (2) the City shall be authorized to execute and file on behalf of
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creditors Form UCC-3 termination statements or such other forms as may be necessary or appropriate to implement
the provisions of this Section IV.M.

N. Professional Fees.
1. Professional Fee Reserve.

On the Effective Date, the City shall establish and fund the Professional Fee Reserve from the
General Fund or, where applicable, the DWSD's funds, in an amount determined by the City to be sufficient to pay
the Fee Review Professional Fees that remain unpaid as of the Effective Date, solely to the extent that such amounts
are payable from the General Fund or the DWSD's funds. The initial amount of the Professional Fee Reserve shall
be equal to the sum of (a) all invoices received from Fee Review Professionals and the Fee Examiner Parties as of
the establishment and funding of the Professional Fee Reserve to the extent not yet paid (including holdbacks);
(b) an estimate of the Fee Review Professionals' unbilled fees through the Effective Date as determined by the City
in consultation with the Fee Review Professionals, which estimate shall be no lower than 125% of the aggregate
amount of the highest monthly invoices respectively submitted by each Fee Review Professional pursuant to the Fee
Review Order prior to the establishment and funding of the Professional Fee Reserve; and (c) an estimate of the Fee
Examiner Parties' unbilled fees and expenses through the projected date of dismissal of the Fee Examiner under
Section IV.N.3, as determined by the City in consultation with the Fee Examiner. The funds held in the Professional
Fee Reserve may not be used for any purpose other than the payment of Fee Review Professional Fees until any and
all disputes regarding the Fee Review Professional Fees, including any disputes arising under the Fee Review Order,
have been fully and finally resolved pursuant to a Final Order or a stipulation between the disputing parties. Any
amounts remaining in the Professional Fee Reserve after final resolution of all such disputes and the payment of all
Fee Review Professional Fees determined to be reasonable in accordance with the Fee Review Order shall be
released to the General Fund or the DWSD's funds, as applicable. If the Professional Fee Reserve is insufficient to
pay all Fee Review Professional Fees that are determined to be reasonable in accordance with the Fee Review Order
and that are payable from the General Fund or the DWSD's funds, the City shall pay such additional amounts from
the General Fund or the DWSD's funds, as applicable.

2. Fee Review Order.

The Fee Examiner shall review all fees and expenses of the Fee Review Professionals for the
period from the Petition Date and ending on the Effective Date in accordance with the terms of the Fee Review
Order. For the avoidance of doubt, the Fee Review Order shall not apply to any fees or expenses of the Fee Review
Professionals for the period on and after the Effective Date, and the Fee Examiner shall not review any such fees or
expenses; provided, however, that all fees and expenses of the Fee Examiner Parties, whether incurred before, on or
after the Effective Date, shall remain subject to review and approval of the Bankruptcy Court pursuant to the terms
of the Fee Review Order.

3. Dismissal of the Fee Examiner.

Once the Fee Examiner completes his review of all Fee Review Professional Fees and submits or
Files all reports related thereto as required by the Fee Review Order, the Fee Examiner shall be dismissed of all
duties and obligations under the Fee Examiner Order and the Fee Review Order, other than any obligations of
confidentiality thereunder. The confidentiality obligations of the Fee Examiner and the other Fee Examiner Parties,
including the confidentiality obligations set forth in paragraph 22 of the Fee Review Order, shall remain binding
from and after the Effective Date.

4. Potential Review of Fees Not Subject to Fee Review Order.

The City shall have the right to bring before the Bankruptcy Court a request to review and
determine the reasonableness of the fees and expenses of any Fee Review Professional retained by a creditor of the
City or any of its departments to the extent that such fees and expenses have not been either (a) approved pursuant to
or in accordance with the DWSD Tender Order, (b) subject to court review or (c) subject to a Bankruptcy Court-
approved or agreed upon process for binding arbitration.
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5. Court-Appointed Expert.

The Court-appointed expert, Martha E. M. Kopacz of Phoenix Management Services, and her
counsel shall be compensated for any reasonable fees and expenses incurred through the Confirmation Date in
accordance with the terms of the Court's Order Appointing Expert Witness (Docket No. 4215), entered on
April 22, 2014, as amended.

0. Assumption of Indemnification Obligations.

Notwithstanding anything otherwise to the contrary in the Plan, nothing in the Plan shall discharge
or impair the obligations of the City as provided in the City Charter of the City or other organizational documents,
resolutions, employment contracts, applicable law or other applicable agreements as of the Petition Date to
indemnify, defend, reimburse, exculpate, advance fees and expenses to, or limit the liability of officers and
employees of the City (consistent with the injunction provisions of Section III.D.5 and including the members of the
City Council, the Mayor and the Emergency Manager) and their Related Entities, in each case to the extent such
Entities were acting in such capacity, against any claims or causes of action whether direct or derivative, liquidated
or unliquidated, foreseen or unforeseen, asserted or unasserted; provided that this Section IV.O shall be read in
conjunction with the provisions for Indirect Employee Indemnity Claims set forth in Section III.D.5.
Notwithstanding the foregoing, Retirement System Indemnity Obligations shall not be assumed under the Plan and
shall be discharged. For the avoidance of doubt, no indemnification provision in any loan document, bond
document, Bond Insurance Policy or other agreement with a Bond Insurer is exempted from discharge by reason of
this Section I'V.O.

P. Incorporation of Retiree Health Care Settlement Agreement.

The terms of the Retiree Health Care Settlement Agreement resolving the Retiree Health Care
Litigation, which agreement is attached hereto as Exhibit [.A.298, are incorporated herein by reference and shall be
binding upon the parties thereto.

Q. Payment of Workers' Compensation Claims.

From and after the Effective Date, (a) the City will continue to administer (either directly or
through a third party administrator) and pay all valid claims for benefits and liabilities for which the City is
responsible under applicable State workers' compensation law, regardless of when the applicable injuries were
incurred, in accordance with the City's prepetition practices and procedures and governing State workers'
compensation law, and (b) nothing in the Plan shall discharge, release or relieve the City from any current or future
liability under applicable State workers' compensation law. The City expressly reserves the right to challenge the
validity of any claim for benefits or liabilities arising under applicable State workers' compensation law.

R. 36th District Court Settlement.

The City and the Settling 36th District Court Claimants have reached a settlement related to
(1) the allowance of certain of the Settling 36th District Court Claimants' Claims and (2) the treatment of Allowed
Indirect 36th District Court Claims under the Plan substantially on the terms attached hereto as Exhibit .A.9. The
36th District Court Settlement is incorporated into the Plan, which shall be construed as a motion for approval of,
and the Confirmation Order shall constitute an order approving, such settlement pursuant to Bankruptcy Rule 9019.

S. Payment of Certain Claims Relating to the Operation of City Motor Vehicles.

From and after the Effective Date, the City will continue to administer (either directly or through a
third party administrator) and pay valid prepetition Claims for liabilities with respect to which the City is required to
maintain insurance coverage pursuant to MCL § 500.3101 in connection with the operation of the City's motor
vehicles, as follows: (1) Claims for personal protection benefits as provided by MCL § 500.3107 and MCL
§ 500.3108, for which insurance coverage is required by MCL § 500.3101(1), shall be paid in full, to the extent
valid, provided, however, that the City will not be liable for or pay interest or attorneys' fees under MCL § 500.3142
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or MCL § 500.3148 on prepetition Claims for personal protection benefits; (2) tort claims permitted by MCL

§ 500.3135, for which residual liability insurance coverage is required by MCL § 500.3101(1) and MCL § 500.3131,
shall be paid, to the extent valid, only up to the minimum coverages specified by MCL § 500.3009(1), i.e., up to a
maximum of (a) $20,000 because of bodily injury to or death of one person in any one accident, and subject to that
limit for one person, (b) $40,000 because of bodily injury to or death of two or more persons in any one accident and
(c) $10,000 because of injury to or destruction of property of others in any accident; and (3) Claims for property
protection benefits under MCL § 500.3121 and MCL § 500.3123 shall be paid, to the extent valid, only up to the
maximum benefits specified in MCL § 500.3121; provided, however, for the avoidance of doubt, to the extent any
valid Claim subject to subsections 2 and 3 above exceeds the applicable payment limits, the excess claim amount
shall be treated as an Other Unsecured Claim or a Convenience Claim (as applicable). Nothing in the Plan shall
discharge, release or relieve the City from any current or future liability with respect to Claims subject to insurance
coverage pursuant to MCL § 500.3101 or Claims within the minimum coverage limits in MCL § 500.3009(1). The
City expressly reserves the right to challenge the validity of any Claim subject to this Section IV.S, and nothing
herein shall be deemed to expand the City's obligations or claimants' rights with respect to these Claims under State
law.

T. Payment of Tax Refund Claims.

From and after the Effective Date, the City will continue to administer (either directly or through a
third party administrator) and pay all valid claims for income tax refunds and property tax refunds for which the City
is responsible under applicable law, regardless of when the applicable right to a refund arose, in accordance with the
City's prepetition practices and procedures. The City expressly reserves the right to challenge the validity of any
claim for an income tax refund or property tax refund.

U. Utility Deposits.

From and after the Effective Date, the City will continue to administer utility deposits in
accordance with the City's prepetition practices and procedures, including the payment of any undisputed,
non-contingent, liquidated claims against the City for the refund of a utility deposit.

V. Pass-Through Obligations.

The City shall continue to honor its Pass-Through Obligations to the Pass-Through Recipients.
W. Exit Facility.

On the Effective Date, the City shall enter into the Exit Facility, as well as any ancillary notes,
documents or agreements in connection therewith, including, without limitation, any documents required in
connection with the creation or perfection of the liens securing the Exit Facility.

X. Post-Effective Date Governance.

Prior to or on the Effective Date, the Financial Review Commission shall be established pursuant
to and in accordance with the Financial Review Commission Act. The Financial Review Commission shall provide
oversight as set forth in the Financial Review Commission Act, including to ensure that, post-Effective Date, the
City adheres to the Plan and continues to implement financial and operational reforms that promote more efficient
and effective delivery of services to City residents. The City shall promptly provide to the Bankruptcy Court copies

of any reports given to, or received from, the Financial Review Commission. Nothing herein shall expand, limit or
otherwise modify the role or powers of the Financial Review Commission.
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ARTICLE V
PROVISIONS REGARDING DISTRIBUTIONS UNDER THE PLAN

A. Appointment of Disbursing Agent.

The City may act as Disbursing Agent or may employ or contract with other Entities to act as the
Disbursing Agent or to assist in or make the Distributions required by the Plan. Any Disbursing Agent appointed by
the City will serve without bond. Other than as specifically set forth in the Plan, the Disbursing Agent shall make all
Distributions required to be made under the Plan.

B. Distributions on Account of Allowed Claims.

Except as otherwise provided in the Plan, on the Effective Date or as soon as practicable thereafter
(or if a Claim is not an Allowed Claim on the Effective Date, on the date that such a Claim becomes an Allowed
Claim, or as soon as reasonably practicable thereafter), each Holder of an Allowed Claim shall receive from the
Disbursing Agent, the Bond Agent or the COP Agent, as applicable, the Distributions that the Plan provides for
Allowed Claims in the applicable Class. In the event that any payment or act under the Plan is required to be made
or performed on a date that is not a Business Day, then the making of such payment or the performance of such act
may be completed on the next succeeding Business Day, but shall be deemed to have been completed as of the
required date. If and to the extent that there are Disputed Claims, Distributions on account of any such Disputed
Claims shall be made pursuant to the provisions set forth in Section VI.B. Except as otherwise provided in the Plan,
Holders of Claims shall not be entitled to interest, dividends or accruals on the Distributions provided for in the Plan,
regardless of whether such Distributions are delivered on or at any time after the Effective Date. Notwithstanding
anything to the contrary in the Plan, no Holder of an Allowed Claim shall, on account of such Allowed Claim,
receive a Distribution in excess of the Allowed amount of such Claim.

C. Certain Claims to Be Expunged.

Any Claim that has been or is hereafter listed in the List of Creditors as contingent, unliquidated
or disputed, and for which no proof of Claim is or has been timely Filed, is not considered to be an Allowed Claim
and shall be expunged without further action by the City and without further notice to any party or any action,
approval or order of the Bankruptcy Court.

D. Record Date for Distributions; Exception for Bond Claims.

With the exception of Bond Claims, neither the City nor any Disbursing Agent will have any
obligation to recognize the transfer of, or the sale of any participation in, any Claim that occurs after the close of
business on the Distribution Record Date, and will be entitled for all purposes herein to recognize and distribute only
to those Holders of Allowed Claims (including Holders of Claims that become Allowed after the Distribution
Record Date) that are Holders of such Claims, or participants therein, as of the close of business on the Distribution
Record Date. With the exception of the Bond Claims, the City and any Disbursing Agent shall instead be entitled to
recognize and deal for all purposes under the Plan with only those record Holders stated on the official Claims
Register as of the close of business on the Distribution Record Date. Unless otherwise set forth in the Confirmation
Order, the City shall not establish a record date for Distributions to Holders of Bond Claims.

E. Means of Cash Payments.

Except as otherwise specified herein, all Cash payments made pursuant to the Plan shall be in
U.S. currency and made by check drawn on a domestic bank selected by the Disbursing Agent or, at the option of
the Disbursing Agent, by wire transfer, electronic funds transfer or ACH from a domestic bank selected by the
Disbursing Agent; provided, however, that Cash payments to foreign Holders of Allowed Claims may be made, at
the option of the Disbursing Agent, in such funds and by such means as are necessary or customary in a particular
foreign jurisdiction.
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F. Selection of Distribution Dates for Allowed Claims.

Except where the Plan requires the making of a Distribution on account of a particular Allowed
Claim within a particular time, the Disbursing Agent shall have the authority to select Distribution Dates that, in the
judgment of the Disbursing Agent, provide Holders of Allowed Claims with payments as quickly as reasonably
practicable while limiting the costs incurred in the distribution process. Upon the selection of a Distribution Date by
the Disbursing Agent, the Disbursing Agent shall File a notice of such Distribution Date that provides information
regarding the Distribution to be made.

G. Limitations on Amounts to Be Distributed to Holders of Allowed Claims Otherwise Insured.

No Distributions under the Plan shall be made on account of an Allowed Claim that is payable
pursuant to one of the City's insurance policies until the Holder of such Allowed Claim has exhausted all remedies
with respect to such insurance policy; provided that, if the City believes a Holder of an Allowed Claim has recourse
to an insurance policy and intends to direct the Disbursing Agent to withhold a Distribution pursuant to this
Section V.G, the City shall provide written notice to such Holder regarding what the City believes to be the nature
and scope of applicable insurance coverage. To the extent that one or more of the City's insurance carriers agrees to
satisfy a Claim in full, then immediately upon such agreement such Claim may be expunged without a Claims
objection having to be Filed and without any further notice or any action, order or approval of the Bankruptcy Court.
Nothing in the Plan, including this Section V.G, shall constitute a waiver of any claims, obligations, suits, judgments,
damages, demands, debts, rights, Causes of Action or liabilities that any Entity may hold against any other Entity,
including the City's insurance carriers and Bond Insurers, other than the City. For the avoidance of doubt, this
Section shall not apply to Bond Insurance Policies or Swap Insurance Policies.

H. City's Rights of Setoff Preserved.

Notwithstanding anything to the contrary in the Plan, pursuant to section 553 of the Bankruptcy
Code or otherwise applicable non-bankruptcy law, the City may set off against any Allowed Claim and the
Distributions to be made pursuant to the Plan on account of such Allowed Claim the claims, rights and Causes of
Action of any nature that the City may assert against the Holder of such Claim; provided, however, that neither the
failure to effect a setoff nor the allowance of any Claim pursuant to the terms of the Plan shall constitute a waiver or
release by the City of any claims, rights and Causes of Action that the City may assert against such Holder, all of
which are expressly preserved.

I Delivery of Distributions and Undeliverable or Unclaimed Distributions.
1. Delivery of Distributions Generally.

Except as set forth in Section V.1.2, Distributions to Holders of Allowed Claims shall be made at
the addresses set forth in the City's records unless such addresses are superseded by proofs of Claim or transfers of
Claim Filed pursuant to Bankruptcy Rule 3001.

2. Delivery of Distributions on Account of Bond Claims.

Distributions on account of the Bond Claims shall (a) be made by the Disbursing Agent to the
Bond Agent under the applicable Bond Documents for the benefit of Holders of Bond Claims and (b) be deemed
completed when made by the Disbursing Agent to the Bond Agent as if such Distributions were made directly to the
Holders of such Claims. The applicable Bond Agent, in turn, shall make such distributions to the applicable Holders
pursuant to the terms and conditions of the applicable Bond Documents and subject to the respective rights, claims
and interests, if any, that the Bond Agent may have under the applicable Bond Documents or otherwise to the
recovery or reimbursement of their fees, costs and expenses (including the fees, costs and expenses of counsel and
financial advisors) from any distribution hereunder, whether such rights, claims or interests are in the nature of a
charging lien or otherwise. The Bond Agent shall not be required to give any bond, surety or other security for the
performance of its duties with respect to such Distributions.
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3. De Minimis Distributions / No Fractional New Securities.

No distribution shall be made by the Disbursing Agent on account of an Allowed Claim if the
amount to be distributed to the specific Holder of an Allowed Claim on the applicable Distribution Date has an
economic value of less than $25.00. No fractional New Securities shall be distributed. Where a fractional portion of
a New Security otherwise would be called for under the Plan, the actual issuance shall reflect a rounding down to the
nearest whole New Security.

4. Undeliverable or Unclaimed Distributions.

In the event that any Distribution to any Holder is returned as undeliverable, no Distribution to
such Holder shall be made unless and until the Disbursing Agent has determined the then-current address of such
Holder, at which time such Distribution shall be made to such Holder without interest.

Any Holder of an Allowed Claim that does not claim an undeliverable or unclaimed
Distribution within six months after the Effective Date shall be deemed to have forfeited its claim to such
Distribution and shall be forever barred and enjoined from asserting any such claim against the City or its
property. In such cases, any Cash held by the City on account of such undeliverable or unclaimed Distributions
shall become the property of the City free of any restrictions thereon and notwithstanding any federal or state
escheat laws to the contrary. Any New Securities held for distribution on account of such Claims shall be canceled
and of no further force or effect. Nothing contained in the Plan shall require any Disbursing Agent to attempt to
locate any Holder of an Allowed Claim.

5. Time Bar to Cash Payment Rights.

Checks issued in respect of Allowed Claims shall be null and void if not negotiated within 90 days
after the date of issuance thereof. Requests for reissuance of any check shall be made to the Disbursing Agent by
the Holder of the Allowed Claim to whom such check originally was issued within 180 days after the date of the
original check issuance. After such date, the Claim of any Holder to the amount represented by such voided check
shall be released and forever barred from assertion against the City and its property.

J. Other Provisions Applicable to Distributions in All Classes.
1. No Postpetition Interest.

Except as otherwise specifically provided for in the Plan, or required by applicable bankruptcy law,
the City shall have no obligation to pay any amount that constitutes or is attributable to interest on an Allowed
Claim accrued after the Petition Date and no Holder of a Claim shall be entitled to be paid any amount that
constitutes or is attributable to interest accruing on or after the Petition Date on any Claim without regard to the
characterization of such amounts in any document or agreement or to whether such amount has accrued for federal
income tax purposes. Any such amount that constitutes or is attributable to interest that has been accrued and has
not been paid by the City shall be cancelled as of the Effective Date for federal income tax purposes.

2. Compliance with Tax Requirements.

In connection with the Plan and all instruments issued in connection therewith and distributed
thereon, the City and any Disbursing Agent shall comply with all Tax withholding and reporting requirements
imposed on it by any governmental unit, and all Distributions under the Plan shall be subject to such withholding
and reporting requirements. All such amounts withheld and paid to the appropriate governmental unit shall be
treated as if made directly to the Holder of an Allowed Claim. The City and the Disbursing Agent shall be
authorized to take any actions that they determine, in their reasonable discretion, to be necessary or appropriate to
comply with such withholding and reporting requirements, including withholding Distributions pending receipt of
information necessary to facilitate such Distributions, or establishing any other mechanisms they believe are
reasonable and appropriate.
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Notwithstanding any other provision of the Plan, each Entity receiving or deemed to receive a
Distribution pursuant to the Plan shall have sole and exclusive responsibility for the satisfaction and payment of any
Tax imposed on such Entity on account of such Distribution, including income, withholding and other Tax
obligations. The City has the right, but not the obligation, to refuse, or to direct a Disbursing Agent to refuse, to
make a Distribution until a Holder of an Allowed Claim has made arrangements satisfactory to the City and any
Disbursing Agent for payment of any such Tax obligations. The City may require, as a condition to making a
Distribution, that the Holder of an Allowed Claim provide the City or any Disbursing Agent with a completed
Form W-8, W-9 or other Tax information, certifications and supporting documentation, as applicable.

If the City makes such a request and the Holder of an Allowed Claim fails to comply before the
date that is 180 days after the initial request is made, the amount of such Distribution shall irrevocably revert to the
City and any Claim in respect of such Distribution shall be released and forever barred from assertion against the
City and its property.

3. Allocation of Distributions.

All Distributions to Holders of Allowed Claims that have components of principal and interest
shall be deemed to apply first to the principal amount of such Claim until such principal amount is paid in full, and
then the remaining portion of such Distributions, if any, shall be deemed to apply to any applicable accrued interest
included in such Claim to the extent interest is payable under the Plan.

4. Surrender of Instruments.

As a condition to participation under this Plan, the Holder of a note, debenture or other evidence
of indebtedness of the City that desires to receive the property to be distributed on account of an Allowed Claim
based on such note, debenture or other evidence of indebtedness shall surrender such note, debenture or other
evidence of indebtedness to the City or its designee (unless such Holder's Claim will not be Impaired by the Plan, in
which case such surrender shall not be required), and shall execute and deliver such other documents as are
necessary to effectuate the Plan; provided, however, that, if a claimant is a Holder of a note, debenture or other
evidence of indebtedness for which no physical certificate was issued to the Holder but which instead is held in
book-entry form pursuant to a global security held by the Depository Trust Company or other securities depository
or custodian thereof, there shall be no requirement of surrender. In the City's sole discretion, if no surrender of a
note, debenture or other evidence of indebtedness occurs and the Holder of Claim does not provide an affidavit and
indemnification agreement, in form and substance reasonably satisfactory to the City, that such note, debenture or
other evidence of indebtedness was lost, then no distribution may be made to such Holder in respect of the Claim
based on such note, debenture or other evidence of indebtedness. For the avoidance of doubt, (a) no Bond, note,
debenture or other evidence of indebtedness of the City shall be surrendered or deemed surrendered that is subject to
any Bond Insurance Policy and (b) no COP shall be surrendered or deemed surrendered hereby to the extent
necessary to make or preserve a claim under any applicable policies or other instruments insuring the COPs and
obligations related thereto or against any party, other than the City, that insures the COPs. Notwithstanding the
foregoing, such Bonds or Bond Documents as remain outstanding shall not form the basis for the assertion of any
Claim against the City.

ARTICLE VI
PROCEDURES FOR RESOLVING DISPUTED CLAIMS

A. Treatment of Disputed Claims.
1. General.

No Claim shall become an Allowed Claim unless and until such Claim is deemed Allowed under
the Plan or the Bankruptcy Code, or the Bankruptcy Court has entered a Final Order (including the Confirmation
Order) allowing such Claim. Notwithstanding any other provision of the Plan, no payments or Distributions shall be
made on account of a Disputed Claim until such Claim becomes an Allowed Claim. Without limiting the foregoing
in any way, no partial payments and no partial Distributions will be made with respect to a disputed, contingent or
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unliquidated Claim, or with respect to any Claim for which a proof of Claim has been Filed but not Allowed, until
the resolution of such disputes or estimation or liquidation of such Claim by settlement or by Final Order.

2. ADR Procedures.

At the City's option, any Disputed Claim designated or eligible to be designated for resolution
through the ADR Procedures may be submitted to the ADR Procedures in accordance with the terms thereof and the
ADR Procedures Order. For the avoidance of doubt, the designation of a Disputed Claim for resolution through the
ADR Procedures, either prior to or after the Effective Date, will not modify, and will not be deemed to have
modified, the terms of the ADR Injunction imposed pursuant to the ADR Procedures Order. Disputed Claims not
resolved through the ADR Procedures will be resolved pursuant to the Plan.

3. Tort Claims.

At the City's option, any unliquidated Tort Claim (as to which a proof of Claim was timely Filed
in the Chapter 9 Case) not resolved through the ADR Procedures or pursuant to a Final Order of the Bankruptcy
Court will be determined and liquidated in the administrative or judicial tribunal(s) in which it is pending on the
Effective Date (subject to the City's right to seek removal or transfer of venue) or, if no action was pending on the
Effective Date, in an administrative or judicial tribunal of appropriate jurisdiction that (a) has personal jurisdiction
over the parties, (b) has subject matter jurisdiction over the Tort Claim and (c) is a proper venue. The City may
exercise the above option by service upon the holder of the applicable Tort Claim of a notice informing such holder
that the City has exercised such option (which notice shall be deemed to satisfy the notice requirements of
Section I.B of the ADR Procedures). Upon the City's service of such notice, the automatic stay imposed pursuant to
sections 362 and 922 of the Bankruptcy Code (along with any extension of such stay pursuant to the terms of the
Stay Extension Order) or, after the Effective Date, the injunction set forth at Section II1.D.5, will be deemed
modified, without the necessity for further Bankruptcy Court approval or any further action by the City, solely to the
extent necessary to allow the parties to determine or liquidate the Tort Claim in the applicable administrative or
judicial tribunal(s); provided that nothing contained in this Section will modify, or will be deemed to have modified,
the terms of the Stay Extension Order with respect to any Tort Claim prior to the City having served notice of its
intent to determine and liquidate such Tort Claim pursuant to this Section. If the City does not serve such a notice
upon a holder of a Tort Claim by the Claims Objection Bar Date, such holder may file a motion with the Bankruptcy
Court no later than 30 days after the Claims Objection Bar Date seeking relief from the discharge injunction
imposed pursuant to Section II1.D.5 in order to liquidate and determine its Claim, which right and the deadline for
exercising such right shall be set forth in the notice of entry of the Confirmation Order.

Any Tort Claim determined and liquidated pursuant to a judgment obtained in accordance with
this Section VI.A.3 and applicable non-bankruptcy law that is no longer appealable or subject to review will be
deemed an Allowed Claim, provided that only the amount of such Allowed Tort Claim that is not satisfied from
proceeds of insurance payable to the holder of such Allowed Tort Claim will be treated as an Allowed Claim for the
purposes of distributions under the Plan and subject to the terms of the Plan. Distributions on account of any such
Allowed Tort Claim shall be made in accordance with the Plan. Nothing contained in this Section will constitute or
be deemed a waiver of any claim, right or Cause of Action that the City may have against any Entity in connection
with or arising out of any Tort Claim, including any rights under section 157(b)(5) of title 28 of the United States
Code. All claims, demands, rights, defenses and Causes of Action that the City may have against any Entity in
connection with or arising out of any Tort Claim are expressly retained and preserved.

B. Disputed Claims Reserve.

On and after the Effective Date, until such time as all Disputed Claims have been compromised
and settled or determined by Final Order and before making any Distributions, consistent with and subject to
section 1123(a)(4) of the Bankruptcy Code, the City shall establish and maintain a reserve of property equal to
(1) the Distributions to which Holders of Disputed Claims would be entitled under the Plan if such Disputed Claims
were Allowed Claims in the Face Amount of such Disputed Claims or (2) such lesser amount as required by an
order of the Bankruptcy Court. On the first Distribution Date that is at least 30 days (or such fewer days as may be
agreed to by the City in its sole discretion) after the date on which a Disputed Claim becomes an Allowed Claim, the
Disbursing Agent shall remit to the Holder of such Allowed Claim any Distributions such Holder would have been
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entitled to under the Plan on account of such Allowed Claim had such Claim been Allowed as of the Effective Date.
If a Disputed Claim is disallowed by Final Order, the property reserved on account shall become available for
Distribution to the Holders of Allowed Claims within the Class(es) entitled to receive such property. Each Holder of
a Disputed Claim that ultimately becomes an Allowed Claim will have recourse only to the assets held in the
disputed claims reserve and not to any other assets held by the City, its property or any property previously
distributed on account of any Allowed Claim.

C. Objections to Claims.
1. Authority to Prosecute, Settle and Compromise.

The City's rights to object to, oppose and defend against all Claims on any basis are fully
preserved. As of the Effective Date, only the City shall have the authority to File, settle, compromise, withdraw or
litigate to judgment objections to Claims, including pursuant to the ADR Procedures or any similar procedures
approved by the Bankruptcy Court. Any objections to Claims shall be Filed no later than the Claims Objection Bar
Date. On and after the Effective Date, the City may settle or compromise any Disputed Claim or any objection or
controversy relating to any Claim without any further notice or any action, order or approval of the Bankruptcy
Court.

2. Expungement or Adjustment of Claims Without Objection.

Any Claim that has been paid, satisfied or superseded shall be expunged from the Claims Register
by the Claims and Balloting Agent at the request of the City, and any Claim that has been amended by the Holder of
such Claim shall be adjusted on the Claims Register by the Claims and Balloting Agent at the request of the City,
without the Filing of an objection and without any further notice or any action, order or approval of the Bankruptcy
Court.

3. Extension of Claims Objection Bar Date.

Upon motion by the City to the Bankruptcy Court, the City may request, and the Bankruptcy
Court may grant, an extension to the Claims Objection Bar Date generally or with respect to specific Claims. Any
extension granted by the Bankruptcy Court shall not be considered to be a modification to the Plan under
section 1127 of the Bankruptcy Code.

4. Authority to Amend List of Creditors.

The City will have the authority to amend the List of Creditors with respect to any Claim and to
make Distributions based on such amended List of Creditors without approval of the Bankruptcy Court. If any such
amendment to the List of Creditors reduces the amount of a Claim or changes the nature or priority of a Claim, the
City will provide the Holder of such Claim with notice of such amendment and such Holder will have 20 days to
File an objection to such amendment with the Bankruptcy Court. If no such objection is Filed, the Disbursing Agent
may proceed with Distributions based on such amended List of Creditors without approval of the Bankruptcy Court.

ARTICLE VII
RETENTION OF JURISDICTION

Pursuant to sections 105(c), 945 and 1142(b) of the Bankruptcy Code and notwithstanding entry of
the Confirmation Order and the occurrence of the Effective Date, the Bankruptcy Court will retain exclusive
jurisdiction over all matters arising out of, and related to, the Chapter 9 Case and the Plan to the fullest extent
permitted by law, including, among other things, jurisdiction to:

A. Allow, disallow, estimate, determine, liquidate, reduce, classify, re-classify, estimate or establish
the priority or secured or unsecured status of any Claim, including the resolution of any request for payment of any
Administrative Claim and the resolution of any and all objections to the amount, allowance, priority or classification
of Claims;
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B. Confirm the maturity date and the terms as written of the collective bargaining agreements
identified on Exhibit I1.D.5 of the Plan, which agreements are incorporated as part of the Plan (it being understood
that the enforcement, interpretation and resolution of disputes of the terms of the contracts shall proceed under
applicable state law);

C. Resolve any matters related to the assumption, assignment or rejection of any Executory Contract
or Unexpired Lease and to hear, determine and, if necessary, liquidate any Claims arising therefrom, including
claims for payment of any cure amount;

D. Ensure that Distributions to Holders of Allowed Claims are accomplished pursuant to the
provisions of the Plan;

E. Adjudicate, decide or resolve any motions, adversary proceedings, contested or litigated matters
and any other matters, and grant or deny any applications involving the City that may be pending on the Effective
Date or brought thereafter;

F. Enter such orders as may be necessary or appropriate to implement or consummate the provisions
of the Plan and all contracts, instruments, releases and other agreements or documents entered into or delivered in
connection with the Plan, the Disclosure Statement or the Confirmation Order;

G. Resolve any cases, controversies, suits or disputes that may arise in connection with the
consummation, interpretation or enforcement of the Plan or any contract, instrument, release or other agreement or
document that is entered into or delivered pursuant to the Plan or any Entity's rights arising from or obligations
incurred in connection with the Plan or such documents;

H. Approve any modification of the Plan or approve any modification of the Confirmation Order or
any contract, instrument, release or other agreement or document created in connection with the Plan or the
Confirmation Order, or remedy any defect or omission or reconcile any inconsistency in any order, the Plan, the
Confirmation Order or any contract, instrument, release or other agreement or document created in connection with
the Plan or the Confirmation Order, or enter any order in aid of confirmation pursuant to sections 945 and 1142(b) of
the Bankruptcy Code, in such manner as may be necessary or appropriate to consummate the Plan;

L Issue injunctions, enforce the injunctions contained in the Plan and the Confirmation Order, enter
and implement other orders or take such other actions as may be necessary or appropriate to restrain interference by

any Entity with consummation, implementation or enforcement of the Plan or the Confirmation Order;

J. Adjudicate, decide or resolve any matters relating to the City's compliance with the Plan and the
Confirmation Order consistent with section 945 of the Bankruptcy Code;

K. Enter and implement such orders as are necessary or appropriate if the Confirmation Order is for
any reason or in any respect modified, stayed, reversed, revoked or vacated or Distributions pursuant to the Plan are
enjoined or stayed;

L. Determine any other matters that may arise in connection with or relate to the Plan, the Disclosure
Statement, the Confirmation Order or any contract, instrument, release or other agreement or document entered into

or delivered in connection with the Plan, the Disclosure Statement or the Confirmation Order;

M. Resolve any matters, cases, controversies, suits or disputes that may arise in connection with the
FGIC Development Agreement;

N. Resolve any matters, cases, controversies, suits or disputes that may arise in connection with the
Syncora Development Agreement;

0. Enforce or clarify any orders previously entered by the Bankruptcy Court in the Chapter 9 Case;
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P. Enter a final decree closing the Chapter 9 Case pursuant to section 945(b) of the Bankruptcy Code;
and

Q. Hear any other matter over which the Bankruptcy Court has jurisdiction under the provisions of
the Bankruptcy Code and the Bankruptcy Rules subject to any limits on the Bankruptcy Court's jurisdiction and
powers under sections 903 and 904 of the Bankruptcy Code.

ARTICLE VIII
MISCELLANEOUS PROVISIONS

A. Plan Supplements.

All Plan Supplements not previously filed will be Filed no later than ten days before the
Confirmation Hearing.

B. Modification of the Plan.

Subject to section 942 and 1127(d) of the Bankruptcy Code, the City may alter, amend or modify
the Plan or the Exhibits at any time prior to or after the Confirmation Date but prior to the substantial consummation
of the Plan. A Holder of a Claim that has accepted the Plan shall be deemed to have accepted the Plan as altered,
amended or modified so long as the proposed alteration, amendment or modification does not materially and
adversely change the treatment of the Claim of such Holder.

C. Revocation of the Plan.

The City reserves the right to revoke or withdraw the Plan prior to the Confirmation Date. If the
City revokes or withdraws the Plan, or if the Confirmation Date does not occur, then the Plan shall be null and void
in all respects, and nothing contained in the Plan, nor any action taken or not taken by the City with respect to the
Plan, the Disclosure Statement or the Confirmation Order, shall be or shall be deemed to be: (1) a waiver or release
of any claims by or against the City; (2) an admission of any sort by the City or any other party in interest, or
(3) prejudicial in any manner to the rights of the City or any other party in interest.

D. Severability of Plan Provisions.

If any term or provision of the Plan is held by the Bankruptcy Court to be invalid, void or
unenforceable, the Bankruptcy Court, in each case at the election of and with the consent of the City, shall have the
power to alter and interpret such term or provision to make it valid or enforceable to the maximum extent practicable,
consistent with the original purpose of the term or provision held to be invalid, void or unenforceable, and such term
or provision shall then be applicable as altered or interpreted. Notwithstanding any such holding, alteration or
interpretation, the remainder of the terms and provisions of the Plan shall remain in full force and effect and shall in
no way be affected, impaired or invalidated by such holding, alteration or interpretation. The Confirmation Order
shall constitute a judicial determination and shall provide that each term and provision of the Plan, as it may have
been altered or interpreted in accordance with the foregoing, is: (1) valid and enforceable pursuant to its terms;

(2) integral to the Plan and may not be deleted or modified without the City's consent; and (3) non-severable and
mutually dependent.

E. Effectuating Documents and Transactions.

The City is authorized to execute, deliver, File or record such contracts, instruments, releases and
other agreements or documents and take such actions as may be necessary or appropriate to effectuate, implement
and further evidence the terms and conditions of the Plan and any notes or securities issued pursuant to the Plan. All
such actions shall be deemed to have occurred and shall be in effect pursuant to applicable non-bankruptcy law and
the Bankruptcy Code, without any requirement of further action by the City Council, the Emergency Manager, the
Mayor or any employees or officers of the City. On the Effective Date, the appropriate employees and officers of
the City are authorized and directed to execute and deliver the agreements, documents and instruments contemplated
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by the Plan, and to take any other actions as may be necessary or advisable to effectuate the provisions and intent of
the Plan, in the name and on behalf of the City.

F. Successors and Assigns.

Except as expressly provided otherwise in the Plan, the rights, benefits and obligations of any
Entity named or referred to in the Plan or the Confirmation Order shall be binding on, and shall inure to the benefit
of, any heir, executor, administrator, successor or assign, Affiliate, representative, beneficiary or guardian, if any, of
each Entity.

G. Plan Controls.

In the event and to the extent that any provision of the Plan is inconsistent with the provisions of
the Disclosure Statement, the provisions of the Plan shall control and take precedence.

H. Notice of the Effective Date.

On or before ten Business Days after occurrence of the Effective Date, the City shall mail or cause
to be mailed to all Holders of Claims a notice that informs such Holders of (1) entry of the Confirmation Order;
(2) the occurrence of the Effective Date; (3) the assumption and rejection of Executory Contracts and Unexpired
Leases pursuant to the Plan, as well as the deadline for the filing of Claims arising from such rejection; (4) the
deadline for the filing of Administrative Claims; and (5) such other matters as the City deems to be appropriate.

L Governing Law.

Unless (1) a rule of law or procedure is supplied by federal law (including the Bankruptcy Code
and Bankruptcy Rules) or (2) otherwise specifically stated herein or in any contract, articles or certificates of
incorporation, bylaws, codes of regulation, ordinance, similar constituent documents, instrument, release or other
agreement or document entered into or delivered in connection with the Plan, the laws of the State of Michigan,
without giving effect to the principles of conflict of laws, shall govern the rights, obligations, construction and
implementation of the Plan and any contract, articles or certificates of incorporation, bylaws, codes of regulation,
similar constituent documents, instrument, release or other agreement or document entered into or delivered in
connection with the Plan.

J. Request for Waiver of Automatic Stay of Confirmation Order.

The Plan shall serve as a motion seeking a waiver of the automatic stay of the Confirmation Order
imposed by Bankruptcy Rule 3020(e). Any objection to this request for waiver shall be Filed and served on the
parties listed in Section VIIL.L on or before the Voting Deadline.

K. Term of Existing Injunctions and Stays.

All injunctions or stays provided for in the Chapter 9 Case under sections 105, 362 or 922 of
the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall remain in full force and
effect until the Effective Date.

L. Service of Documents.
Any pleading, notice or other document required by the Plan or the Confirmation Order to be

served on or delivered to (1) the City and (2) the Retiree Committee must be sent by overnight delivery service,
facsimile transmission, courier service or messenger to:
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1. The City

David G. Heiman, Esq.
Heather Lennox, Esq.
Thomas A. Wilson, Esq.
JONES DAY

North Point

901 Lakeside Avenue
Cleveland, Ohio 44114
Telephone: (216) 586-3939
Facsimile: (216) 579-0212

Bruce Bennett, Esq.

JONES DAY

555 South Flower Street
Fiftieth Floor

Los Angeles, California 90071
Telephone: (213) 243-2382
Facsimile: (213) 243-2539

Jonathan S. Green, Esq.

Stephen S. LaPlante, Esq.

MILLER, CANFIELD, PADDOCK AND STONE, P.L.C.
150 West Jefferson

Suite 2500

Detroit, Michigan 48226

Telephone: (313) 963-6420

Facsimile: (313) 496-7500

(Counsel to the City)
2. The Retiree Committee

Claude Montgomery, Esq.
Carole Neville, Esq.
DENTONS US LLP

1221 Avenue of the Americas
New York, New York 10020
Telephone: (212) 768-6700
Facsimile: (212) 768-6800

Sam J. Alberts, Esq.

DENTONS US LLP

1301 K Street NW, Suite 600, East Tower
Washington, DC 20005-3364

Telephone: (202) 408-6400

Facsimile: (202) 408-6399
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Matthew E. Wilkins, Esq.

Paula A. Hall, Esq.

BROOKS WILKINS SHARKEY & TURCO PLLC
401 South Old Woodward, Suite 400

Birmingham, Michigan 48009

Telephone: (248) 971-1711

Facsimile: (248) 971-1801

(Counsel to the Retiree Committee)

Dated: October 22,2014 Respectfully submitted,
The City of Detroit, Michigan
By: /s/ Kevyn D. Orr

Name: Kevyn D. Orr
Title:  Emergency Manager for the City of Detroit, Michigan
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COUNSEL:

/s/ David G. Heiman
David G. Heiman
Heather Lennox
Thomas A. Wilson
JONES DAY
North Point
901 Lakeside Avenue
Cleveland, Ohio 44114
Telephone: (216) 586-3939
Facsimile: (216) 579-0212

Bruce Bennett

JONES DAY

555 South Flower Street
Fiftieth Floor

Los Angeles, California 90071
Telephone: (213) 243-2382
Facsimile: (213) 243-2539

Jonathan S. Green

Stephen S. LaPlante

MILLER, CANFIELD, PADDOCK AND STONE, P.L.C.
150 West Jefferson

Suite 2500

Detroit, Michigan 48226

Telephone: (313) 963-6420

Facsimile: (313) 496-7500

ATTORNEYS FOR THE DEBTOR
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

_____________________________________________________________ X

Inre : Chapter 9

CITY OF DETROIT, MICHIGAN, : Case No. 13-53846
Debtor. Hon. Steven W. Rhodes

_____________________________________________________________ X

NOTICE OF (1) ENTRY OF ORDER CONFIRMING EIGHTH
AMENDED PLAN FOR THE ADJUSTMENT OF DEBTS OF THE
CITY OF DETROIT AND (1) OCCURRENCE OF EFFECTIVE DATE

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. Confirmation of the Plan and Occurrence of the Effective Date.

On , 2014, the United States Bankruptcy Court for the Eastern
District of Michigan (the "Bankruptcy Court") entered an order (Docket No. ) (the "Confirmation
Order™) confirming the Eighth Amended Plan for the Adjustment of Debts of the City of Detroit (as it
may have been amended, supplemented or modified, the "Plan™), in the above-captioned chapter 9 case of
the City of Detroit, Michigan (the "City"). The Effective Date of the Plan occurred on , 201 .
Unless otherwise defined in this Notice, capitalized terms and phrases used herein have the meanings
given to them in the Plan and the Confirmation Order.

2. Discharge of Claims.

a. Except as provided in the Plan or in the Confirmation Order, the rights
afforded under the Plan and the treatment of Claims under the Plan are in exchange for and in complete
satisfaction, discharge and release of all Claims arising on or before the Effective Date, including any
interest accrued on Claims from and after the Petition Date. Except as provided in the Plan or in the
Confirmation Order, as of the Effective Date, the City is discharged from all Claims or other debts that
arose on or before the Effective Date, and all debts of the kind specified in section 502(g), 502(h) or
502(i) of the Bankruptcy Code, whether or not (i) a proof of Claim based on such debt was Filed or
deemed Filed pursuant to section 501 of the Bankruptcy Code, (ii) a Claim based on such debt was
allowed pursuant to section 502 of the Bankruptcy Code or (iii) the Holder of a Claim based on such debt
accepted the Plan.

b. In accordance with the foregoing, except as expressly provided otherwise
in the Plan or the Confirmation Order, the Confirmation Order is a judicial determination, as of the
Effective Date, of a discharge of all debts of the City, pursuant to sections 524(a)(1), 524(a)(2) and 944(b)
of the Bankruptcy Code, and such discharge voids any judgment obtained against the City at any time, to
the extent that such judgment relates to a discharged debt; provided that, in accordance with section
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944(c)(1) of the Bankruptcy Code, such discharge does not apply to (i) debts specifically exempted from
discharge under the Plan; (ii) debts held by an Entity that, before the Confirmation Date, had neither
notice nor actual knowledge of the Chapter 9 Case; (iii) claims against officers or employees of the City
in their individual capacity under 42 U.S.C. § 1983; or (iv) Claims of (A) T&T Management, Inc.,

(B) HRT Enterprises and (C) the John W. and Vivian M. Denis Trust related to condemnation or inverse
condemnation actions against the City alleging that the City has taken private property without just
compensation in violation of the Takings Clause of the Fifth Amendment to the United States
Constitution.

3. Releases.

a. General Releases by Holders of Claims. Without limiting any other
applicable provisions of, or releases contained in, the Plan or any contracts, instruments, releases,
agreements or documents to be entered into or delivered in connection with the Plan, as of the Effective
Date, in consideration for the obligations of the City under the Plan and the consideration and other
contracts, instruments, releases, agreements or documents to be entered into or delivered in connection
with the Plan (including the State Contribution Agreement), each holder of a Claim that voted in favor of
the Plan, to the fullest extent permissible under law, is deemed to forever release, waive and discharge
(which release will be in addition to the release and discharge of Claims otherwise provided herein and
under the Confirmation Order and the Bankruptcy Code):

i. all Liabilities in any way relating to the City, the Chapter 9 Case
(including the authorization given to file the Chapter 9 Case), the Plan, the Exhibits or the Disclosure
Statement, in each case that such holder has, had or may have against the City or its current and former
officials, officers, directors, employees, managers, attorneys, advisors and professionals, each acting in
such capacity (and, in addition to and without limiting the foregoing, in the case of any Emergency
Manager, in such Emergency Manager's capacity as an appointee under PA 436); provided further, for the
avoidance of doubt, that any person or entity designated to manage the Chapter 9 Case for the City after
the Emergency Manager's term is terminated, whether such person or entity acts as an employee, advisor
or contractor to the City or acts as an employee, agent, contractor or appointee of the State under any
applicable state law, shall be treated the same as an employee of the City hereunder; and

ii. all Liabilities in any way relating to (A) Claims that are
compromised, settled or discharged under or in connection with the Plan, (B) the Chapter 9 Case
(including the authorization given to file the Chapter 9 Case), (C) the Plan, (D) the Exhibits, (E) the
Disclosure Statement or (F) the DIA Settlement, in each case that such holder has, had or may have
against the City's Related Entities, the State, the State Related Entities and the Released Parties; provided,
however, that any such Liability of the Foundations, the DIA Funders and the CFSEM Supporting
Organization and their Related Entities are released only to the extent that such Liability, if any, arises
from any such entity's participation in the DIA Settlement;

provided, however, that the foregoing provisions shall not affect the liability of the City, its Related
Entities and the Released Parties that otherwise would result from any act or omission to the extent that
act or omission subsequently is determined in a Final Order to have constituted gross negligence or
willful misconduct; provided, further, that nothing in Section 111.D.7.a of the Plan shall release (i) the
City's obligations under the Plan or (ii) any defenses that any party may have against the City, its Related
Entities, the State, the State Related Entities or the Released Parties. Notwithstanding anything in the
Plan or the Confirmation Order to the contrary, claims against officers or employees of the City in their
individual capacity under 42 U.S.C. § 1983 shall not be released.

b. Release by Holders of Pension Claims. Without limiting any other
applicable provisions of, or releases contained in, the Plan or any contracts, instruments, releases,
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agreements or documents entered into or delivered in connection with the Plan, as of the Effective Date,
in consideration for the obligations of the City under the Plan and the consideration and other contracts,
instruments, releases, agreements or documents to be entered into or delivered in connection with the Plan
(including the State Contribution Agreement), if the State Contribution Agreement is consummated, each
holder of a Pension Claim is deemed to forever release, waive and discharge all Liabilities arising from or
related to the City, the Chapter 9 Case, including the authorization given to file the Chapter 9 Case, the
Plan, all Exhibits, the Disclosure Statement, PA 436 and its predecessor or replacement statutes, and
Avrticle IX, Section 24 of the Michigan Constitution that such party has, had or may have against the State
and any State Related Entities. For the avoidance of doubt, the Plan does not release, waive or discharge
obligations of the City that are established in the Plan or that arise from and after the Effective Date with
respect to (i) pensions as modified by the Plan or (ii) labor-related obligations. Such post-Effective Date
obligations shall be enforceable against the City or its representatives by active or retired employees or
their collective bargaining representatives to the extent permitted by applicable non-bankruptcy law or the
Plan, or, with respect to pensions only, GRS or PFRS.

Notwithstanding Sections 111.D.5-7 and 1V.L of the Plan, except as set forth in
the COP Swap Settlement, nothing in the Plan or the Confirmation Order shall or shall be deemed to
provide a release by the COP Swap Counterparties of any Liabilities related to the COPs, the COP
Service Corporations, the Transaction Documents (as defined in the COP Swap Settlement), the COP
Swap Settlement or the COP Swap Settlement Approval Order. For the avoidance of doubt,
notwithstanding Section I11.D.6 of the Plan, a vote of DWSD Bond Claims or DWSD Revolving Bond
Claims in favor of the Plan shall not, and shall not be deemed to, effect a release pursuant to
Section 111.D.7 of the Plan by a Holder of any such DWSD Bond Claims, a Holder of any such DWSD
Revolving Bond Claims or the Bond Insurer insuring any such Claims of any Liabilities against the City
or its Related Entities that do not arise in connection with the DWSD Bonds or the DWSD Revolving
Bonds. For the further avoidance of doubt, notwithstanding anything in the Plan to the contrary, a vote of
a Claim other than a DWSD Bond Claim or DWSD Revolving Bond Claim in favor of the Plan shall not,
and shall not be deemed to, effect a release pursuant to Section I11.D.7 of the Plan by a Holder of any such
voted Claim or the Bond Insurer insuring such voted Claim of any Liabilities against the City or any other
Entity arising in connection with the DWSD Bonds or DWSD Revolving Bonds.

4. Injunctions.

On the Effective Date, except as otherwise provided in the Plan or in the
Confirmation Order:

a. All Entities that have been, are or may be holders of Claims against
the City, Indirect 36th District Court Claims or Indirect Employee Indemnity Claims asserted
against officers or employees of the City in their official capacity, along with their Related Entities,
are permanently enjoined from taking any of the following actions against or affecting the City or
its property, DIA Corp. or its property, the DIA Assets, the Released Parties or their respective
property and the Related Entities of each of the foregoing, with respect to such claims (other than
actions brought to enforce any rights or obligations under the Plan and appeals, if any, from the
Confirmation Order): (i) commencing, conducting or continuing in any manner, directly or
indirectly, any suit, action or other proceeding of any kind against or affecting the City or its
property (including (A) all suits, actions and proceedings that are pending as of the Effective Date,
which must be withdrawn or dismissed with prejudice, (B) Indirect 36th District Court Claims and
(C) Indirect Employee Indemnity Claims asserted against officers or employees of the City in their
official capacity); (ii) enforcing, levying, attaching, collecting or otherwise recovering by any
manner or means, directly or indirectly, any judgment, award, decree or order against the City or
its property; (iii) creating, perfecting or otherwise enforcing in any manner, directly or indirectly,
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any encumbrance of any kind against the City or its property; (iv) asserting any setoff, right of
subrogation or recoupment of any kind, directly or indirectly, against any obligation due the City
or its property; (v) proceeding in any manner in any place whatsoever that does not conform to or
comply with the provisions of the Plan or the settlements set forth therein to the extent such
settlements have been approved by the Bankruptcy Court in connection with Confirmation of the
Plan; and (vi) taking any actions to interfere with the implementation or consummation of the Plan.
Notwithstanding anything in the Plan or the Confirmation Order to the contrary, claims against
officers or employees of the City in their individual capacity under 42 U.S.C. § 1983 are not
enjoined. In addition, all individuals affected by the AFS Recoupment are enjoined from
commencing any proceeding against the GRS and its trustees, officers, employees or professionals
arising from GRS’s compliance with the Plan or this Order.

b. All Entities that have held, currently hold or may hold any
Liabilities released pursuant to the Plan are permanently enjoined from taking any of the following
actions against the State, the State Related Entities, the officers, board of trustees/directors,
attorneys, advisors and professionals of the RDPFFA or the DRCEA, and the Released Parties or
any of their respective property on account of such released Liabilities: (i) commencing,
conducting or continuing in any manner, directly or indirectly, any suit, action or other proceeding
of any kind; (ii) enforcing, levying, attaching, collecting or otherwise recovering by any manner or
means, directly or indirectly, any judgment, award, decree or order; (iii) creating, perfecting or
otherwise enforcing in any manner, directly or indirectly, any lien; (iv) asserting any setoff, right of
subrogation or recoupment of any kind, directly or indirectly, against any obligation due the State,
a State Related Entity, the officers, board of trustees/directors, attorneys, advisors and
professionals of the RDPFFA or the DRCEA, or a Released Party; and (v) commencing or
continuing any action, in any manner, in any place that does not comply with or is inconsistent with
the provisions of the Plan. Notwithstanding the foregoing and without limiting the injunctions in
sub-paragraph 4(a) above, the Holders of Indirect 36th District Court Claims shall not be enjoined
from taking any of the foregoing actions against the State or the State Related Entities with respect
to Indirect 36th District Court Claims to the extent such Claims are not satisfied pursuant to the
Plan.

5. Treatment of Executory Contracts and Unexpired Leases.
a. Assumption. Except for Executory Contracts and Unexpired Leases

rejected in the Plan or by other court order, or as requested in any motion Filed by the City on or prior to
the Effective Date, as of the Effective Date, pursuant to section 365 of the Bankruptcy Code, the City has
been deemed to assume all Executory Contracts and Unexpired Leases to which it is a party.
Notwithstanding the foregoing, Retirement System Indemnity Obligations have not been assumed under
the Plan and have been discharged. For the avoidance of doubt, the City has assumed the Tunnel Lease
pursuant to Section 11.D.1 of the Plan.

b. Assumption of Ancillary Agreements. Each Executory Contract and
Unexpired Lease assumed pursuant to Section 11.D.1 of the Plan includes any modifications, amendments,
supplements, restatements or other agreements made directly or indirectly by any agreement, instrument
or other document that in any manner affects such Executory Contract or Unexpired Lease, unless any
such modification, amendment, supplement, restatement or other agreement is rejected pursuant to
Section 11.D.6 of the Plan or designated for rejection in accordance with Section 11.D.3 of the Plan.

C. Approval of Assumptions and Assignments. The Confirmation Order
constitutes an order of the Bankruptcy Court approving the assumption of Executory Contracts and
Unexpired Leases pursuant to Sections 11.D.1 and 11.D.2 of the Plan (and any related assignment) as of the
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Effective Date, except for Executory Contracts or Unexpired Leases that (a) have been rejected pursuant
to a Final Order of the Bankruptcy Court, (b) are subject to a pending motion for reconsideration or
appeal of an order authorizing the rejection of such Executory Contract or Unexpired Lease, (c) are
subject to a motion to reject such Executory Contract or Unexpired Lease Filed on or prior to the
Effective Date, (d) are rejected pursuant to Section 11.D.6 of the Plan or (e) are designated for rejection in
accordance with the last sentence of this paragraph. The City has provided separate notice to each party
whose Executory Contract or Unexpired Lease is being assumed pursuant to the Plan of: (a) the
Executory Contract or Unexpired Lease being assumed; (b) the Cure Amount Claim, if any, that the City
believes it would be obligated to pay in connection with such assumption; (c) any assignment of an
Executory Contract or Unexpired Lease; and (d) the procedures for such party to object to the assumption
of the applicable Executory Contract or Unexpired Lease, the amount of the proposed Cure Amount
Claim or any assignment of an Executory Contract or Unexpired Lease are set forth in the Contract
Procedures Order (Docket No. 6512). If an objection to a proposed assumption, assumption and
assignment or Cure Amount Claim is not resolved in favor of the City, the applicable Executory Contract
or Unexpired Lease may be designated by the City for rejection, which shall be deemed effective as of the
Effective Date.

d. Payments Related to the Assumption of Executory Contracts and
Unexpired Leases. To the extent that such Claims constitute monetary defaults, the Cure Amount Claims
associated with each Executory Contract or Unexpired Lease to be assumed pursuant to the Plan will be
satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, at the option of the City: (a) by payment
of the Cure Amount Claim in Cash on the Effective Date or (b) on such other terms as are agreed to by
the parties to such Executory Contract or Unexpired Lease. If there is a dispute regarding: (a) the amount
of any Cure Amount Claim, (b) the ability of the City or any assignee to provide "adequate assurance of
future performance™ (within the meaning of section 365 of the Bankruptcy Code) under the contract or
lease to be assumed or (c) any other matter pertaining to the assumption of such contract or lease, the
payment of any Cure Amount Claim required by section 365(b)(1) of the Bankruptcy Code will be made
within 30 days following the entry of a Final Order resolving the dispute and approving the assumption.

e. Contracts and Leases Entered Into After the Petition Date. Contracts,
leases and other agreements entered into after the Petition Date by the City, including (a) any Executory
Contracts or Unexpired Leases assumed by the City and (b) the collective bargaining agreements
identified on Exhibit 11.D.5 to the Plan, will be performed by the City in the ordinary course of its
business. Accordingly, such contracts and leases (including any assumed Executory Contracts or
Unexpired Leases) will survive and remain unaffected by entry of the Confirmation Order.

f. Rejection of Executory Contracts and Unexpired Leases. Each
Executory Contract and Unexpired Lease that is listed on Exhibit 11.D.6 to the Plan was deemed rejected
as of the Effective Date pursuant to section 365 of the Bankruptcy Code. The Confirmation Order
constitutes an order of the Bankruptcy Court approving such rejections, pursuant to section 365 of the
Bankruptcy Code, as of the later of: (a) the Effective Date or (b) the resolution of any objection to the
proposed rejection of an Executory Contract or Unexpired Lease. Each contract or lease listed on
Exhibit 11.D.6 to the Plan is rejected only to the extent that any such contract or lease constitutes an
Executory Contract or Unexpired Lease. Listing a contract or lease on Exhibit 11.D.6 to the Plan does not
constitute an admission by the City that such contract or lease is an Executory Contract or Unexpired
Lease or that the City has any liability thereunder. Any Claims arising from the rejection of an Executory
Contract or Unexpired Lease pursuant to the Plan shall be treated as Class 14 Claims (Other Unsecured
Claims), subject to the provisions of section 502 of the Bankruptcy Code.

g. Rejection Damages Bar Date. Except as otherwise provided in a
Final Order of the Bankruptcy Court approving the rejection of an Executory Contract or
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Unexpired Lease, Claims arising out of the rejection of an Executory Contract or Unexpired Lease
must be Filed with the Bankruptcy Court and served upon counsel to the City on or before the later
of: (@) 45 days after the Effective Date, i.e., , 20__; or (b) 45 days after such Executory
Contract or Unexpired Lease is rejected pursuant to a Final Order or designated for rejection in
accordance with Section 11.D.3 of the Plan. Any Claims not Filed within such applicable time
periods will be forever barred from receiving a Distribution from, and shall not be enforceable
against, the City. Proof of claim forms and instructions for filing claims can be found at the City's
restructuring website, https://www.kccllc.net/detroit.

h. Preexisting Obligations to the City Under Rejected Executory Contracts
and Unexpired Leases. Pursuant to section 365(g) of the Bankruptcy Code, rejection of any Executory
Contract or Unexpired Lease pursuant to the Plan or otherwise shall constitute a breach of such contract
or lease and not a termination thereof, and all obligations owing to the City under such contract or lease as
of the date of such breach shall remain owing to the City upon rejection. Notwithstanding any applicable
non-bankruptcy law to the contrary, the City expressly reserves and does not waive any right to receive,
or any continuing obligation of a non-City party to provide, warranties, indemnifications or continued
maintenance obligations on goods previously purchased, or services previously received, by the City from
non-City parties to rejected Executory Contracts or Unexpired Leases, and any such rights shall remain
vested in the City as of the Effective Date.

i. Insurance Policies. From and after the Effective Date, each of the City's
insurance policies (other than welfare benefits insurance policies) in existence as of or prior to the
Effective Date are reinstated and continue in full force and effect in accordance with their terms and, to
the extent applicable, are deemed assumed by the City pursuant to section 365 of the Bankruptcy Code
and Section 11.D.1 of the Plan. Nothing contained in the Plan shall constitute or be deemed a waiver of
any Causes of Action that the City may hold against any Entity, including any insurer under any of the
City's insurance policies. For the avoidance of doubt, nothing contained in Section 11.D.9 of the Plan
shall apply to reinstate or continue any obligation of the City or any fund thereof to any Bond Insurer.

6. Payment of Administrative Claims.

a. Administrative Claims in General. Except as specified in Section 11.A.1
of the Plan, and subject to the bar date provisions therein, unless otherwise agreed by the Holder of an
Administrative Claim and the City, or ordered by the Bankruptcy Court, each Holder of an Allowed
Administrative Claim will receive, in full satisfaction of such Allowed Administrative Claim, Cash in an
amount equal to such Allowed Administrative Claim either: (1) on the Effective Date or as soon as
reasonably practicable thereafter; or (2) if the Administrative Claim is not Allowed as of the Effective
Date, 30 days after the date on which such Administrative Claim becomes an Allowed Claim. No Claim
of any official or unofficial creditors' committee or any member thereof for professionals' fees or other
costs and expenses incurred by such creditors' committee or by a member of such creditors' committee
shall constitute an Allowed Administrative Claim, except that the Retiree Committee's members and the
Retiree Committee Professionals shall be entitled to payment in accordance with the Fee Review Order
and any additional fee process established by the Court.

7. Bar Dates for Administrative Claims.

a. General Bar Date Provisions. Except as otherwise provided in
subparagraphs 7(b) or 7(c) below or in a Bar Date Order or other order of the Bankruptcy Court,
unless previously Filed, requests for payment of Administrative Claims must be Filed and served on
the City no later than 45 days after the Effective Date, i.e., , 20__. Holders of
Administrative Claims that are required to File and serve a request for payment of such
Administrative Claims and that do not File and serve such a request by the applicable Bar Date will
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be forever barred from asserting such Administrative Claims against the City or its property, and
such Administrative Claims will be deemed discharged as of the Effective Date. Objections to such
requests must be Filed and served on the City and the requesting party by the later of (i) 150 days
after the Effective Date, i.e., , 20__, (ii) 60 days after the Filing of the applicable
request for payment of Administrative Claims or (iii) such other period of limitation as may be
specifically fixed by a Final Order for objecting to such Administrative Claims.

b. Ordinary Course Claims. Holders of Claims based on Liabilities
incurred by the City after the Petition Date in the ordinary course of its operations are not required
to File or serve any request for payment or application for allowance of such Claims. Such Claims
will be paid by the City, pursuant to the terms and conditions of the particular transaction giving
rise to such Claims, without further action by the Holders of such Claims or further action or
approval of the Bankruptcy Court.

C. Claims Under the Postpetition Financing Agreement. Holders of
Administrative Claims that are Postpetition Financing Claims are not required to File or serve any
request for payment or application for allowance of such Claims. Such Administrative Claims will
be satisfied as set forth in subparagraph 7(b) above.

d. No Modification of Bar Date Order. The Plan does not modify any
other Bar Date Order, including Bar Dates for Claims entitled to administrative priority under
section 503(b)(9) of the Bankruptcy Code.

8. ASF Recoupment Cash Option.
a. ASF Recoupment Cash Option Election. No later than seven days
following the Effective Date, i.e., , 20__, the City, through its Claims and Balloting Agent,

will send the ASF Election Notice and the ASF Election Form by first-class U.S. mail to each ASF
Distribution Recipient. The ASF Election Notice will notify ASF Distribution Recipients that each ASF
Distribution Recipient may elect to pay the total amount of his or her ASF Recoupment in a single lump
sum by timely returning a properly-completed ASF Election Form. The ASF Election Form will explain
that the amount of the ASF Recoupment Cash Payment shall be equal to the total amount of ASF
Recoupment shown on the ASF Distribution Recipient's Ballot, unless the aggregate amount of ASF
Recoupment for all ASF Distribution Recipients electing the ASF Recoupment Cash Option exceeds
$30,000,000, in which case (i) the ASF Recoupment Cash Payment will be the ASF Distribution
Recipient's Pro Rata portion of $30,000,000, and (ii) the remaining portion of the ASF Distribution
Recipient's ASF Recoupment will be annuitized and deducted from the ASF Distribution Recipient's
monthly pension check, as provided for in Section 11.B.3.r.ii.D.2.i of the Plan. An ASF Distribution
Recipient must return his or her ASF Election Form to the Claims and Balloting Agent so that it is
actually received by the Claims and Balloting Agent by the ASF Election Date, i.e., 35 days after the
date on which the ASF Election Form is mailed.

b. ASF Recoupment Cash Payment. GRS will mail the ASF Final Cash
Payment Notice no later than 14 days after the ASF Election Date. The ASF Final Cash Payment Notice
is a notice that will be sent to each ASF Distribution Recipient who timely elects the ASF Recoupment
Cash Option, and will indicate the amount of such ASF Distribution Recipient's ASF Recoupment Cash
Payment. ASF Distribution Recipients shall have until the ASF Final Cash Payment Date — i.e., the
later of (i) 90 days after the Effective Date, _i.e., , 20__or (ii) 50 days after the date of
mailing of an ASF Final Cash Payment Notice — to make the ASF Recoupment Cash Payment, which
payment must be made by cashier's check or wire transfer and may not be made by personal check.
If an ASF Distribution Recipient's ASF Recoupment Cash Payment is not received by the ASF Final
Cash Payment Date, GRS will notify the ASF Distribution Recipient of the failure to timely pay, and
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ASF Recoupment will be effected through diminution of such recipient's monthly pension check, as
provided for in Section 11.B.3.r.ii.D.2.i of the Plan. The calculation of each electing ASF Distribution
Recipient's ASF Recoupment Cash Payment shall not be adjusted under any circumstances, including as a
result of default by any other electing ASF Distribution Recipient to remit his or her ASF Recoupment
Cash Payment by the ASF Final Cash Payment Date.

9. Copies of the Plan and Confirmation Order. Copies of the Plan, Confirmation
Order and all other documents Filed in the Chapter 9 Case may be obtained, free of charge, from the
City's restructuring website at https://www.kccllc.net/detroit or from Kurtzman Carson Consultants LLC
by calling (877) 298-6236 (toll-free).

BY ORDER OF THE COURT

David G. Heiman (OH 0038271)
Heather Lennox (OH 0059649)
Thomas A. Wilson (OH 0077047)
JONES DAY

North Point

901 Lakeside Avenue
Cleveland, Ohio 44114
Telephone: (216) 586-3939
Facsimile: (216) 579-0212
dgheiman@jonesday.com
hlennox@jonesday.com
tawilson@jonesday.com

Bruce Bennett (CA 105430)
JONES DAY

555 South Flower Street
Fiftieth Floor

Los Angeles, California 90071
Telephone: (213) 243-2382
Facsimile: (213) 243-2539
bbennett@jonesday.com

Jonathan S. Green (MI P33140)

Stephen S. LaPlante (MI P48063)

MILLER, CANFIELD, PADDOCK AND
STONE, P.L.C.

150 West Jefferson

Suite 2500

Detroit, Michigan 48226

Telephone: (313) 963-6420

Facsimile: (313) 496-7500

green@millercanfield.com

laplante@millercanfield.com

ATTORNEYS FOR THE CITY
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CERTIFICATE OF SERVICE

I, Heather Lennox, hereby certify that the foregoing Notice of (I) Entry of
Order Confirming Eighth Amended Plan for the Adjustment of Debts of the City of
Detroit and (I1) Occurrence of Effective Date was filed and served via the Court's
electronic case filing and noticing system on this __ day of , 201 .

/s/ Heather Lennox
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